COUNTY OF LOS ANGELES
TREASURER AND TAX COLLECTOR

KENNETH HAHN HALL OF ADMINISTRATION
500 WEST TEMPLE STREET, ROOM 437
LOS ANGELES, CA 90012
MARK J. SALADINO TELEPHONE: (213) 974-2101 FAX: (213) 626-1812
TREASURER AND TAX COLLECTOR

September 2, 2008

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

ISSUANCE AND SALE OF
LOS ANGELES COMMUNITY COLLEGE DISTRICT
GENERAL OBLIGATION BONDS, 2001 ELECTION, 2008 SERIES E
GENERAL OBLIGATION BONDS, 2003 ELECTION, 2008 SERIES F
(FIRST, SECOND, THIRD AND FOURTH DISTRICTS) (3 VOTES)

SUBJECT

The governing board of the Los Angeles Community College District (the “District”) has
requested that the County issue general obligation bonds on its behalf in an aggregate
principal amount not to exceed $656,415,000. The bonds were authorized by a vote of
the qualified electors of the District and will be issued to finance capital improvements to
various school facilities. Repayment of the bonds will be funded from the proceeds of
ad valorem taxes levied on all taxable property within the District.

IT IS RECOMMENDED THAT YOUR BOARD:

Adopt the resolution authorizing the issuance and sale of the Los Angeles
Community College District (Los Angeles County, California) General Obligation
Bonds, 2001 Election, 2008 Series E and General Obligation Bonds, 2003
Election, 2008 Series F.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

On April 10, 2001, voters residing in the District approved a ballot measure authorizing
the District to issue up to $1,245,000,000 in general obligation bonds to fund various
capital improvements. The governing board of the District adopted a resolution on
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August §, 2008 and determingd that the District needs o borrow funds In an aggregale
principal amount not to exceed $291,500,000 o be used for authorized purposes. This
wiit he the fourth issuance of bonds autharized under this balint proposition.

O May 20, 2003, votars residing in the District approved a ballol megsure authorizing
the District o issue up to $880,000,000 in general obligation bonds o fund various
capital inprovements.  The governing board of the Distric! sdopied 2 resolution on
August 8, 2008 and determined that the District neads o borrow funds in an aggregate
principal amount not o excead $384,915.000 (pollectively, an aggregate principal
amount not {0 exceed $658,415,000) to be used for suthorized purpeses. This will be
the fourth issuance of bonds authorized under this ballot proposition.

Pursuant o Section 15100 & seq. of the California Education Code, the Board of
Supervisors is responsible for offenng the District's bonds fr sale. The bonds are to be
issued in the name and on behalf of the District by the County following receipt of the
District's resolution requesting such borrowing.

implementation of Strategic Plan Gozls

This action supports the County’s Stiategic Plan Gosal #3: Omganizational Effectiveness
through coliaborative actions among County departments and other governmaenisd
jurisdictions. It supports the Strategic Plan Goal #4: Fiscal Hasponsibility by providing
investment in public school infrastructure within the County.

FISCAL IMPACTIFINANCING

There will be no fiscal impact 1o the County budgst,

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The resclution provides for the issuance of bonds at an interest rate not 1o excesd the
maximum rate permitted by law. The final structurs of the bonds will be delermined at
the time of pricing to achisve the lowest cost of financing within the tax lsvy limils of the
proposition. The term of the bonds will not exceed twenty-five (25) vears,

The District s recommending a negotigied sale of the honds o the undenwritars, with
participation by the Treasurer and Tax Collector in pricing the bonds., The District has
selected Cltigroup Global Marketls and Goldman Sachs & Company as co-senior
underwriters for the tax-exempt series of bonds, and De La Rosa & Co. and Morgan
Stanley g5 co-senior underwriters for the taxable series of bonds; and the firm of
Fulbright & Jaworski LL.P. as bond counsel. The Treasurer and Tax Collector will
consent o the appoiniment by the District of The Bank of New York Mellon Trust
Company as paying agent,
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The County will annually levy and collect ad valorem taxes for the repayment of the
bonds on behalf of the Distiict.

IMPACT ON CURRENT SERVICES {OR PROJECTS)

Not applicable.

CONCLUSION

Upon approval, it s requested that the Execulive Officer-Clerk of the Board of
Supervisors retum two originally executed coples of the adopted resolution to the
Treasurer and Tax Collector (Gffice of Public Finance).

Respentfully submitted,
~ e A
Qfm{,ﬂm%ff@f ...... B

\" m-.\%%«.........
MARK L SALADING
Traasurer and Tax Collector

MIS GRDB.CH
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Altachments (4}

c Chief Exenutive Officer
Auditor-Controller
County Counsel
Los Angsdes Community College Distnct
Los Angsles County Office of Education
Fulbright & Jaworski LL P,



RESOLUTION OF THE BOARD OF SUPERVISORS OF
THE COUNTY OF LOS ANGELES, CALIFORMIA,
AUTHORIZING THE ISSUANCE ANMD SALE OF
OENERAL OBLIGATION BONDS, 20601 ELECTION, 2008 SERIES B
OF THE LOS ANGELES COMMUNITY COLLEGE DISTRICT
IN AN AGOREGATE PRINCIPAL AMOUNT KOT TO EXCEED
$291,500,000 AND GENERAL OBLIGATION BONDS, 2003 ELECTION,
2008 SERIES F OF THE LOR ANGELES COMMUMITY COLLEGE DISTRICY
M AN AGOREGATE PRINCIPAL AMOUNT OF 5364 915,600
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RESOLUTION OF THE BOARD OF SUPERVISOHRS OF
THE COUNTY OF LOS ANGELES, CALIFORNIA,
AUTHORIZING THE ISEUANCE AND 5ALE OF
GENERAL OBLIGATION BONDS, 2681 ELECTION, 2008 SERIES E
OF THE LOS ANGELES COMMUNITY COLLEGE BISTRICT
IN AN AGGREGATE PRINCIPAL AMOUNT ROT TO EXCEED
$291.500,000 AND GENERAL OBLIGATION BONDS, 2003 ELECTION, 2008 SERIES ¥
OF THE LOS ANGELES COMMUNITY COLLEGE DISTRICT IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED $364,915,000

WHEHREAS, a duly called election was held within the Loa Angeles Community
College District {the “District™), County of Los Angeles (i Uja.mly 4, on Aprid Y 2001 {the
2001 Blection”y and thereatter canvassed pursaant (o law; and

WHEREAS, at the 200! Election there was submitted to and approved by the
requisite more than 35% of the qualified electors of the Dhstrict voling therein a ;mai\m as o
the wananes and sale of general obligation bonds of the District for various purpeses set forthin
the ballet measure submitiod to the valers, in the mavimum prineipal ameunt of $1,245,000,000,
pavable from the lovy of an ad velorem tax against the taxable property m the District {the “2001

Anthorization’); and

WHEREAS, a duly called clection was held within the District on May 24, 2003
{the “2003 Blection”) and thereafler canvassed pursuant to law, and

WHEREAS, at such election there was submitted 1o and gppaoved by the
requisite wore than 553% of the gualified electors of the Disivict voting therein a question as 1o
the issuance and sale of general ebligation bonds of the Distriet for vanious purposes set forth i
the ballot subnitied (o the voters, in the maximun principal anwamt of $980,000,000, paveble
from the levy of an oo valores Lax against the {axable property in ihs District {the 2603

Authorization,” and, collectively with the 2001 Authonization, the “Authorizations”™y; and

WHERFAS, Section 15140 of the Bducation Code of the State of California {the
“Education Code”} requires that general obligation bonds of a distnict shall be offered for sale by
the board of supervisors of the county (the “Board™), the county supenitendent of which has
turisdiction over such district, as soon gs possible following roceipt of g resolution adopted by
the govermng boand of such distnied; and

WHEREAS, the Los Angeles Cowsty Supenintendent of Schools has jurisdiction
over the Dhstrct; and

WHEREAS, §953,500,000 principal smnowst of gencral obligation bonds have

heretofore been issued by the Boand on behalf of the Disteict ander the 2001 Authorization,
feaving unissued the principal amount of $291 300,000 thereunider and

$5242033.5



WHEREAS, $615,083 { 00 principal amount of geneval obligation bonds have
heretofors bear issucd by the Board on behalf of the Distriet under the 2003 Authorization,
tenving unissoed the pzm:zpai amonnt of $364,915 000 thoraunder; and

WHERFEAS, the Board bas recetved a resolution of the District Board {the
“District Reselution”) of the Beoard of Trustees of the Distrizt (the “District Board™) requesting
the issuance of the final series of such bonds within cach Authorization iy an aggregate principal
amownt not to exceed six hundred ffty-six mithon {our undred Gfteen thousand doliars
(5656,41 5,000 {the “Bonds™} 1n arder to finance or refinence the fnnishing, equipping,
acguisition, consiraction and nprovement of District facilities;

MOW THEREFORE, I'T IS RESOLVED AND ORDERED by the Board of

supervisors of the County gs foellows:

Resolution have the following meanings:

SECTION 1. Defimtions. The fllowing terms shall for all purposes of this

“Accreted Valae” shall mean with respect to any Capital Appreciation Boud, as of
any date of calculation, the sum of the Principal Amnont thereof and the inderest acoreted thereto
as of such date of calculation, acereted and componnded from the date of inilial issuance at the
stated accretion rate therpof o cach Febroary 1 and August 1, or as otherwise stated in thcz.
respective Uontract of Purchase, assuming in any such serianmual pesiod i;’fmi shoh Acoreted
Value tncreases in cqual daily amounts on the basis of a 360-day vear of twelve 30-day months.

“Authorized Investments” shall mean legal ivestments authorized by
Section 53601 of the Government Code of the State of California, as m effect on the daie such
mvestments are wnade,

“Authonizing Law” shall mean, collectively, () Chapter 2, Part 10, Division |,
Tile 1.5 of the Fdocation Code of the State of Califbrnia {comrpencing with Seciion 15264}, as
amended, and (11} Articte XIA of the Calitfomis Constitalion,

“Board” shall mean the Board of Supervisors of the County.

“Bond Ohligation” shall mean from time to Uwe s of the dale of caleulation, with
respect 1o any Current Tuterest Bond, the Principal Amount thereo{ and, with respect o any
Capital Appreciation Bond, the Acoreted Value thersof

“Beond Register” shall mean the books referred to n Seetion 15 of this Resolution.
“Bonds” shall mean the Los Angeles Commmunity College Distoet General
Obhigation Bonds, 2001 Election, 2008 Serigs £ L, and the Loz Angeles Community Colloge
?}p trict General Obligation Bonds, 2003 Election, 2008 Jeries ¥, some of which may be further
caignated in sddﬁmrmi Series of Bonds, the tnterest on which i pot excluded frorn gross
?

i neome for purposes of Federal income taxation issued and deliversd pursaant {o this Resolation.

SRA55.3



“Bond Year” shall mean the twelve-month period comumencing August | in any

5

vear and ending on the last day of July 1 the next swceem_rzg year, both dates 1;‘;::;1»;&'»«'&’ Or as
otherwise set forth in the respective Contract of Parchase; provided, however, that the first Bond
Year shall commence on the day the Bonds gre tssued and shall ond on Jaly 31, 2009, both dates

inclusive, or as othorwise set forth in the respective Contract of Purchase.

“Building Fund” shall mean, as the context may veguire, the general ohligation
buidding fund established v connection with the issuance by the County of the District™s : Blection
of 2003 General Obligation Bonds, 2008 Series F (the “2003 Buiding Fond™™y or the general
obligation buildimg fund established in connection with the issusnce by the Connty of the

Disirict’s 2001 Flection General Ohligation Bonds, 2008 Series F {the 2001 Building Fund

a

)
!

ostablished by the Superintendent of Schools at the direction of the Districl and administered by
the County Office of Education.

“Business Bay’ shall wmean a day that is not 3 Saterday, Sanday ov a day on which
banking instifniions i the State or the State of New York zzm‘} ",s' New York Stock Exchange are

authonzed or required o be closed.

“Capital Approciation Bonds” shall mean the Bonds designated 95 such in
Section 10 of this Resolution.

“Chair of the Board of Supervisers” shall mean the Chalr, Chatrperson, Chatrman
or Mavor of the Board of Supervisers of the County of Loz Angeles

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Continuing Disclosure Certiticate” shall mean the Contnuing Disclosure
Certificate of the District for the henefit of the Owners of the Bonds,

“Contract of Purchase” or “Contracts of Parchase” shall mean the separate
Contracts of Purchase by and ameng the County, the District and the related Representatives
relating 10 the Taxn-Exenmpt Bonds or the Taxable Bonds,

“Costs of Issuanee” shall mean all of the costs of 1szuing the Bmzd mctading but
nexd Hmited to, 2l printing and dosument preparation cxpenses in connection wi h this
Resohition, the Bonds and the Official Sfatement portaining to the Bonds and any and all other
agreements, mstouments, cortificates or othoy docoments prepared in connection therewith;
financial advisory foes; underwriters” discount; rating organization fees and related travel
sxpenses; auditor’s fees; CUSIP service burcan char wis: legal foes and expenses of counsel with
respect 1o the financing; the imtial fees and expenses of the Paying Agent; fees for credit
enhancement relating 1o the Bonds, if any; and other fees and t.,xp:smes ingurred m connection
with the isanance of the Bonds or the imp:u;m&aimn_ of the financing fur the Projects, to the
extont such foos and expenses are approved by the Dhatricl

oty shall mean the County of Log Angeles, California.

........ =

SEIAIARS 3



“Couny Office of Bducation™ shall mean the Office of Education of the County
and such other persons as may be designated by the County Offics of Education o perform the
operational and dishursement functions heveunder

“Current Interest Bonds” shall mean the Bonds desipnated s such m Section 9 of
this Resolution,

“Debt Bervice” shall have the meaning given to that term in Section 19(c) of this

Besolution.

“Piebt Service Funds” shall mean the Debd Service Funds established porsuant to
Rection 1904} of this Besolution.

“Depository” shall mean DTC and 118 spocessors and assigns or i (a) the they
Depository resigns from its funciions as securities depository of the Bonds, or () the County
disvontinaes nee of the Depository pursuant to this Resolution, any other securitizs depository
which agrees to fullow procedures reguired 1o be followsd by a securilies depository in
connection with the Boads and which is selectod by the Treasurer.

“RTC” shall mean The Depository Toast Company, New York, New York, and i3
successers and assigus,

“Excess Banings Fund” shall mean the Excess Baroings Fund established
pursuant 1o Section 20 of this '_E{a:af}}u‘imn,

“Fiacal )
year and ending ou the fo, i:;m*ing Fune 3 or any other fisval vear in offeet for the District,

“Information Services” shall mean Financial Infonnation, Inc.”s “Daily Called
special Serviee,” 30 Montgomery Street, mﬁ* E’*’}oor Jevsey City, Mew Jersey 07302, Altention:
HEditor; Moody’s “Municipal and Government,” 7 Waorld Trade Center, 250 Greewwich Street,
Mew York, “«ev Yook 10007, Attention: I\vmm ’ma} News Reports; and Xeitek's “Called Bond
Servive,” 5 Hanover Square, Mew York, New York 10004, Attentiovney Bond Bedemplion Group,
and, in aceordance with then current goidelines of the Securtties and Exchange Commission,
such other addresses and/or such other services providing information with respent to called
bonds as the County way designate in a centificate of the County delivered to the Paving Agent.

“Interest Payiment Lrate” shall mean with respect to {1} any Current Interest Bond,
February 1 and August 11 each year, or as otherwise specified in the reapective Contract of
Purchase, commencing on the date specified in the respeciive Contract of Purchase, and (i1} any
{apital Appreciation Bond, the msturnity or earlier redemption date thereofl

“Maturity Amount” shall mean the Acereted Valoe of any Captial Appreciation
Hond on s maturity date,

exeept that o such e..&rps,;rmiun shiall no longer perform the functions of a securitios rating

“Moody's” shall mean Moody's Investars Service, its successors and assigns,

552420335 4



organization for any reason, the term “Moody's” shall be deenred to refor to any other naticually
recogrized soourities rating organtzation sefected by the Districn

“Nominee” shall mean the nonunee of the Depository, which may be the
Drepository, as determined from tme to timg by the Deposiiory.

“Outstanding” when used with reference (o the Bonds, shall mean, as of any date,

Bonds theretofore issued or thereupon bemg issued under this Resolution excepts

{1} Bonds canceled at or prior 1o such date;
(it} Bonds in lou of or in substitution for which other Bonds shall have been
delivered pursuant to Section 14 heroof,

{111}  Bonds for the payment or redemphion of which fuuds or eligible securities
i the & necessary amount shall have been set aside {whether on or prier (o the maiurity or
redemption date of such Bonds), in acoordance with Section 39 of this Resalution.

“Oywner’” shall mean the registered owner, as ibicated i the Bond Register, of

any Bond.
“Parbicipant” shall imean 2 member of oy participant i the Depostton

“Paying Agent” shall wiean the Treasurer and his designated agents or his
SUCCES or assigns, acting in the capacily of paying agent, vegistvar, authenticating agent and
traz.xsf 5 g,’ni The Treasurer is authorized o contract with any thurd party to perforn the

services of Paving Agent under this Resolution.

“Pledged Moneys” shall have the meaning given to that term tn Soction 15 of ths
Resolntion.

“Principal” or “Principal Amcunt” shall mean, as of any date of calculation, with

respect 10 (1) any Current Interest Bond, the principal amount theveof, and (1) any Capital
Appreciation Bond, the initial principal aroourt thereofl

“Prineipal Pavment Date™ shall rocan August 1 o each vear, or as otherwise

specified in the respective Contract of Purchase, conwnencing on the date specified in the
respective Contract of Parchase,

“Projecta” shall have the meaning given to that ferm in Section 7 of this
Besolution

“Brojeet osts” shall mean all of the expenses of and incidendal o the
construciion or acguwisition of the Projects, nchuding Uosts of Issuance.

N




Tregsury proposed of pmmulga&d z,:mjs,z Srzcii_fms 103 and 141 through 150 of the Lodc W }mi
by their terms are offective with respect {0 the Bonds and similar Treasury Regulations o the
extent not incoensistent with Sections 103 and 141 throogh 150 of the Code, meluding regulations
promulgated under Section 103 of the Internal Revenue Code of 1934, as aimended.

L

“Representative” shall yaean: (1) Cltigroup Global Markets, Ing., as representaiive

1

of itself and the several underwriiors of the Tax-Exempt Bonds and (11 e La Rosa & Co., as
representative of itaelf and the several underwriters of the Tuxsble Bonds.

i3

Resolution” shall mean this Resolution,

&R shall mean Standard & Poor’s, a diviston of the MeGraw-Hill Companies,
its successors and assigns, except that if such corporation shall no longer perform the fuuctions
of 9 securities rating organdration for sny reason, the torm “S&F shall he deemed 1o refer to any
other natisnally recognized securitios rating organization selecied by the District,

“Secunipes Depostionies” shall mean The Depository Trust Congpany, 55 Water
Street, New York, Mew York 10041, Fax {212} 855-1000 or 7320: and, in acmzi anve with then
current gusdelines of the Securities and Exchange Commission, such other addresses and/or such
othey securities depositories ag the County roay designate v a centificate of the f‘{sum" dehivered
i the Paying Agent.

“State” shall mean the Sate of Califomia

“Superintendent of Schools” shall mean the Supenintendent of Sohanls of the

Comnty,

“Supplersental Resolalion” shall mean any resolution supplomental o or
amendatory of this Resolution, adopted by the County In accordance with Section 36 or
Sectiony 37 hereof.

“Tax-Exempt Bonds” shall mean those Bonds, which by their teyms bear interest
that iz excladed from gross income for purposes of Foderal income taxation,

“Tax Bxomption Cortfivate” shall mean the Tax Exemption Certificate of the
Pyatrict debivered in connection with the issuance of the Tax-Exempt .&md .

“Toxable Bonds™ shall roean those Bonds, which by their terms bear inferest that
is not excladed from gross incowe for purposes of Federal ineome taxstion,

“Framafer Anmount” shall mean, with respect © {1} any Onistanding Corrent
nterest Bond, the aggregate Principal Amount thereof, and (1) any Outstanding Capital
Approciafion Bond, the Maturity Amount thereof

“Yreasurer” shall mean the Treasurer and Tax Collecior of the Courty or any
authorized deputy thereof

ARZAZD33S G



SECTION 2. Rules of Constraction. Words of the mascalive gender shall be
deemed and construed o nclude correlative werds of the fonnine and nouter genders, and viee
versa, Bxcept where the context otherwise regeires, words ynporting the simgalar shall imclude
the plural and vice versa, and wonlds importing persens shall include firms, associations and
corporations, inclading public bodies, as well as natural persons,

SECTION 3. Authenty for this Resolution. This Resolution i3 adopted purspun
to the provisions of the Anthorizing Law

SECTION 4. Resolution to Constitute Coniract. In consideration of the purchase
and aceeptance of any and all of the Bonds authonized 1o be isswed horeunder by those who shall
own the same from time to tume, this Resolution shall be deemed 1o be and shall constitite a
contyact mnong the Uounty, the District and the Deners from e 1o time of the Bonds; and the
pledge made in this Resolution shall be for the equal benefit, protection and security of the
Orwners of any and all of the Bonds, all of whuch, segardless of the tiroe or Gnes of thetr issuance
or maturity, shall be of equal rank withoot preference, prionty or distinction of any of the Bonds
over any other thereot,

SECTION 5. Approval of Contracts of Purchase. The Treasurer, or hix deputy,
and such other officers of the County as shall be authorived by the Board, mn cousuliation with
the respeciive Representative and bond counsel and such officers of ihe Distriet as shall be
authorized by the District Board, are herely anthorized and directed o tssue and deliver the
Bonds and to establish the final Principal Amount thereof, provided, however, that such
cosubined Principal Amount (in one or wore series} shall not exceed the maxamum aggrogate
Principal Amount of $636,415,000. The forms of the Contract of Purchase attached hereto a3
Exhitat B is horehy approved. The Treasurer, or his deputy, and such other officers of the
County as may be authorized by the Board are, and cach of them acting slone i3, suthonred and
direrted to execute and deliver the reapective Contract of Purchase for and i the name snd on
bohalf of the County, with such additions, changes or correntions therein gs the officer executing
the same on behalf of the County may approve, i his discretion, 45 being in the bost idorests of
the County and the District, such appreval 1o be conclusively evidenced by such officer’s
cxecution thereof, and any other docwrnents reguired (o be executed thereunder, and o de E or
the same to the Represenigtive. The Trwsu;c; or his deputy, and suach other officers of the
County as may be authorized by the Beard are, and cach of them acting aloune hereby 15, In
co;*m?fa\mn with such authorived officers of zhe District, authorized and directed 0 negotiate

with the Representative the interest rates o the Bonds and the purchase price of the Bonds {0 be
pdid by the Reprosentative, which purchase price shall reflect an underwriters” discount of not to
exceed thirty-five one-hundredihs of ene percent {0.35%6) (not including onginal issue discount
or any cosis of issuance to be pand by the Representative) of the Principal Amount thereof, The
interest rate an the Bonds shall not exceed the magivnnm amount per annum permitied by lav
Final termus of the Bonds shall be as set forth 1w the regpective Contract of Purchase,

SECTION 6. Authorization of Officers. The officers of the County and their
anthorived representatives are, and sach of theny acting alone 18, herchy authovized to exzeule
any and all docurnents and do and perforny any and all acty and things, fom time fo time,
cousistent with this Resolution and necessary or appropriste to varry the same into effoct and to
carry oul s purpose.

3
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SECTION 7. Use of Bond Proceeds. Bonds of the Dastrict shall be tssued in the
same and on behalf of the District in an aggregate Principal Amonnt not fo exceed $656,41 5,000,
for the financing of the furnishing, cquipping, acquisition, construction and imgm;wum’.ni of
Drstrict facilsties for some or al! of the purposes authorized af the 2001 Election or the 2003
Election, as appropriate, the boud propositions and Project Lists approved at which shall be
jcorporated herein by this reference as though fully set forth in this Resolation (the “Projects™)
The County makes no assurances regarding the ase ‘of the proceeds of the Bonds.

._

SECTHIMN S, Designation and Form: Pavinent

{a} Bonds of two or miorg sertes entitled to the benefit, proteciion and secunity
of this Resolution is hereby suthorized i an aggregate Prmoipal Amount not to exceed
356415008 Such Bonds shall be general obligations of the District, payable as to Priveipal,
presnauy, i any, and interest from ad velores taxes 1 b levied upon all of the taxable property
in the District. The Bonds shall be designaied “Los Angeles Commumty College District
General Obligation Bonds, [20(1 ]{2&){}4 chon 2008 Sevies {BHP T with such additional
series of tranche designations as may b necessary or advisable 1w order to mavket the Bonds, s
set forth m the respective Contract of Purchase. One or more serizs or tranches of Bonds muy be
other than Tax-Exempt Bonds, T} Bonds may be issued a3 Current Inlerest Bonds andfor
Capital Appreciation Bonds and shall be subjeet to redemption as further set fueth in the
respective Contract of Purchase, *«msuam to this Resolution.

{1z} The forms of the Bonds shall be substastially in conformity with the
standard forros of registered school district bonds, copies of which are attached hereto as
Exlibi A-1 and Exhibit A-2 and incorpovated herein by this referenee.

{c} Principal, premium, i any, angd intorest with respect 1o any Bond are
pavable w lawtul money of the United States of Mzc;&ca Principal or Acoreted Value and
prevaam, i any, 18 payable upon surrender thereof at matunily or carlior redempiion at the office
designated by the Paying Agent in Los Angeles County, Califorma.

SECTION S, Deseription of Current Interest Bonds,

{u} The Bonds issued gs Current Interest Bonds shall be issued in fully
registered form, without coupons, in denominations of 35,000 or any tuegral nustiiple thereof,
provisted that one such Bond may be in an tregular denonsination. The Current Interest Bonds
shalf be dated their date of delivery or soch dates as shall appear on the respeciive Contract of
Purchase (the “Dated Date”) and shall motire on the dates, iy the vears and in the Pringipal
Arowds, and interest shall be computed at the rates, set forth in the respective Contract of
Purchase.

{b} Intersst on each Current fnterest Bond shall scorue frowmn its dated date a3
set forth in the respective Contract of Purchase. Inferest on Currendt Interest Bonds shall b
computad using g year of 360 days comprised of twelve 30-day months and shall be payable on
zach Infercst Payment Date to the Owner thereof 23 of the close of usiness on the Record Date,
futerest with respect 0 cach Current Interest Bond will be pavable from the Inferest Payment
Diate next preceding the date of registration thereof, unless (1) it is registered after the close of



business on any Record Date and before the close of business on January 13, 2009, g which
event interest with respect thereto shall be payable trom its Dated Datel or {11} it 15 registered
prios to the close of business on the first Recornd Date | 1o which ovent juterest shall be pavable
from iy dated date; provided, however, that if at the thne of regisiration of any Uurrent hnterest
Bond trterest with respect thereto is in default, interest with respect thereto shall be payable from
the Interest Payment Date o which inderest has previously been paid or made available for
payment. Payments of mterest on the Current Interest Bomds will be made on cach Intorest
Pavment Date by check or drafl of the Paying Agent sent by first-class mal, posiage prepaid, to
the Qwaer thereof on the Record Dyte, or by wire fransfor o any Owner of 31,000,000 or more
of such Cuorrent Interest Bonds, to the account specified by such Owner in a wintien request
delivered to the Paving Agent en or prior to the Record Date for such Interest Payvment Diate;
provided, bowever, that payments of defaulted mterest shall be pavable to the person in whose
same such Current Interest Bond is registered at the close of businesy on a spectal record date
fixed therefor by the Paving Agent which shall net be morve than 15 days and nod less than ten
days prior o the date of the proposed payment of defaulted mterest,

SECTION 10, Descrintion of Captial Anpreciation Bonds,

{a} The Bonds issued as Capital Apgreciation Bonds shall be jssued in fully
registered form in any denomivations of thelr Principal Amounts but shall reflect denominatinns
of $3,000 Maturity Amoant or any integral multiple thereof, except thal one such Bond may
effect an uregular denomination. The Capital Appreciation Bouds shall be dated the date of
their issuanee, shall be issued in the aggregate Principal Amounts, shall mature on the dales, in
the vears and in the Maturtty Amounis, and shall acerete intorest at the accretion vates, all as ast
forth i the respective Contract of Purchase.

{6y  Interest on each Capital Appreciation Bond, if any, shall be compounded
sermiannually on February 1 and August 1 of each year untd maturity, or as otherwise st forthin
the respeetive Contract of Purchase, commencing on the dale sot forth in the respective Contiget
of Parchase, computed using a vear of 360 days comprised of twelve 30-day months and shall be
pavable enly at mahuority as part of s Maturity Amount cr at earlier vedemption ol Us Acoreted
Yalue

SECTION {1, Book-Entrv System.

{a} ‘The Bouds shall be mitially issued i the form of a separate single fully
registered Bond (which may be typewnitien) for each of the maturities of the Bonds withyn cach
series. Upon mitisl issuance, the ownership of each such Bond certificaie shall be registered in
the Bond Register in the name of the Noguinee as nominge of the Depository. Except as
provided in subsection {¢} hereof, all of the Qutstanding Bonds shall be registered n the Bond
Register in the name of the Nomines and the Bonds may be trausferred, in whole but not in part,
caly 1o the Depository, 1o a successor Deposilary o 1o another nomines of the Deposttory ar of a
successor Reposttory. Fach Bond certificate shall bear a legend sobstantially o the ollowing
effect: “UDILESS THIS BOND IS PRESENTED BY AM AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY {AS DEFINED IM THE RESOLUTIONY T THE BOKD
REGESTRAR FOR REGISTRATION (OF TRANMSFER, EXCHANGE, UR PAYRMENT, AND
ANY BOKD ISSUED IS REGISTERED IN THE NAME OF CEDE & €O OR M SUCH
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()T’YHR'-”& ME AS IS RECUUESTED BY AN AUTHORIZED REPRERENTATIVE OF THE
Q‘%i‘} CQRY {AMD ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER

Lf\ TY AS IS RE( éiﬁ“STis} BY AN AUTHORIZED REPRESEMTATIVE OF THE

BE PUb FORYY, ANY TRANSFER, PLEDGE, OR OTHER USE HERFOF FOR VALUE C

CTHERWIREBY L}R TOANY PERSON IS WROMGFUL INASMUCH AS THE

REGISTERED OWNER HEREOF, CEDE & CO, HAS AN INTEREST HEREIN"

With respect to Bonds registered 1o the Bond Regisior in the vame of the

Momines, the County and the Distriet shall bave no responsibility or obligation to auy Participant
':;z' to any person oy behalf of which such a Participant holds & beneficial interest in the Bonds.

Witheut Himiting the amediately preceding sertence, the County and the District shall have no
responsibility oy obligation with vespent to {1} the accuracy of the records of the Depository, the
Wominze o any Participant with respect 1o any beneficial ownership interest in the Bonds, (1)
the delivery to any Participant, beneficis] owner ov any other person, other than the Depasitory,
of any notice wit} "s respect to the Ronds, including any redemption notice, {1t} the solection by
the Depository and the Participants of the hene ﬁcm? wnterests in the Bonds to be vedesmed i
mart, or (iv) the payment to any Participant, beneficial ewner or any other person, other than the
Depository, of any amount with respect to Prineipal of, prevsum, ifany, and interest an the
Bonds. The County and the District may ireat and consider the person i whose name each Boud
is registered in the Bond Register as the absoiute Owner of such Bond for the purpose of
payment of Principal of, premium, if any, aud intevest on soch Bond, {or the purpose of giving

edemption Motices and other notices with respeet to such Bond, and for all other purposss
w§. atsoever, cluding, without Nmitaton, registening transfors with rexpect o the Bonds,

The Paving Apent shall pay all Principal of, premium, if any, and interest on the
Bonds only to the respective Owners, as shown in the Bond Register, and all such payments shall
he valid hereunder with respest 1o payment of Principal of, premivm, if any, and tnterest on the
Bonds to the extent of the sum or sums 50 paid. Mo person other than a Bond Orwner, as shown
mn the Bond Register, shall receive 3 Bond evidencing the obligation to make payments of
Principal of, premitum, i any, and interest, pursuant 1o this Resolution. Upon delivery by the
Depositary to the Paying Agent and the County of written nustice i the effect that the Depository
has detenmined to substitnde a new pomines in place of the Nominee, and subject to the
provisions hereof with respeet to Record Dates, the word Nomines 1n this Resolution shall vefor
1o such new nominee of the Depository,

{4y W st any thwoe the Deposifory nettfies the County and the District that i i
umwitling or unable 0 comtinue as Qcposzm{ y with respect to the Boads or i gt any time the
Diepository shall no longer be registered or in good standing under the Securities Exchange Act
ar other applicable statute or regulation and a sueeesser Depository is not appoinied by the
Treasgrer within 90 days after the County and the [Hsirict receive notice or becomy aware of
such condition, as the case may be, subsection {4} horeot shall ne longer be gpplicable and the
Treasurer shall issue new bonds repz esenting the Bonds as provided below. In addition, the
County and the District may detenmine af any tme that the Bonds shall no longer be rfpms»*n*“d
by book-entry seourities and that the provisions of sobsection (2} herveof shall no longer apply to
the Bonds, I any such event the Treasurer shall execute and deliver cortificates representing the
Bonds as provided below. Bonds issued in exchange for book-antry securitics prrsaant to this
subsection {b} shall be registered in such names and delivered o such denominations as the
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Depository shall mstruct the County and the Distniel. The Treasarer shall then debiver
certtficated seourtties representing the new Bonds to the persons in whose names such Bonuds are
regisiered.

if the County and the Dhstrict determine o replace the Depository with another
gqualified secunities depository, the County and the Thstrict shall prepare or cause to be prepared 4
new fully registered book-ontry seenrity for each of the maturitics of Bonds, registered in the
wamie of such suceessor or substitute securitics depository or 1S nomines, or make such other
ATANZSMCNIE 88 are aceeptable 1o the County, the District and such seourities depositary and not
fnconsistent with the terms of this Besolution,

{3 Notwithstanding any other provision of this Resolution o the contrary, so
fong as any Bond 15 mgmcmd i the name of the Nowminee, all paymients with respect 1o priucipsl
or Accreted Value of, premain, if any, and intorest on such Bond and alf notices with respect o
such Bond shall be made and given, respectively, as provided in the representation letier or as

oihrwise instructed by the Deposttory,

{d} The mitial Deposttory under this Resolution shall be DT The ninal
Mominee shall be Cede & Co., a8 nominee of DT

SECOTION 12, Excoution of the Bonds.

{a) The Bonds shall be executed in the name of the District by the Coanty by
the manual or facsimile signature of the Chair of the Board of Sapervisors of the County and the
wumual or Pacstmile signatore of the Tressurer, and shulf be counttersigoed by the manual oy
facsimile signature of the Excoutive Officer-Clerk of the Board or by 2 deputy of either of such
officers. The County’s seal {or & facsimitle thereof) shall be Ei“ﬂpiﬁ&z:f’d tnpnnted, engraved or
otherwise reproduced on each Bond, In casc any one or more of the officers whe shall have
signed or sealed any of the Bonds shall cease to be such officer before the Bownds 50 sipned and
seated shall bave been 1asued by the County o hehalf of the District, such Bonds may,
nevertheless, bo issued, as horein provided, as if the persons who signed or sealed such Bonds
had not ceased to hold snch offices. Any of the Bonds may be signed and sealed on behalf of the
Clounty by sueh persons as at the thne of the execution of such Bonds shall be duly anthorized to
hedd oy shall held the proper offices in the County, although at the date borne by the Bonds such
persons may not have besn so anthorized or have beld such offices.

{v) The Bonds shall bear thereon a certificate of anthentication sxecuied
snannally by the Paving Agent. Only such Bonds as shall bear therzon such cortificate of
guthentication duly excouted by the Paving Agent shall be entitled t any right or benefit under
this Resolution and no Bond shall be valid or obligatory for any purpose until such certificate of
anthentication shall have been duly executed by the Paying Agent. Such cestificate of the Paying
Agent upon any Bond shall be conclusive evidence that the Bond so authorized Tias been duly
authenticated and delivercd under this Resohution and that the Qwaer thereot is entitled to the
enefit of this Resolution

SECTION 13, Transfer and Exchanee, The transfer of any Bond may bo
registered upon surrender of such Bond to the Paying Agent. Such Bond shall be endorsed or
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avcompanied by delivery of the written instroment of transfer shown i Exhibit -1 or A2
hereto, duly executed by the Owaer or his duly authonized attorney, and payment of such
reasongble transfer fres as the Paying Agewt way esiablish, Upon such vegistration of transter, a
new Bond or Bonds, of Hke tenor and maturity in the same Transfor Amoont and in asthorized
denominations, witl be execnted and debivered o the wansfores  exchange therefor,

The Paving Agent shall deem and treat the person in whose name any

Ouistanding Bond shall be registered upon the Bond Register as the absolute Owaer of such
Bond, whether the Principal, premiom, ¥ any, or interoat with respect to such Bond shall be
overdue or not, for the purpose of receiving payment of Principal, premiom, if any, ansd intorest
with respect to such Bond and for all other purposes, and any sich payimenis so made 1o any

uch Oraner or upon bis ovder shall be vahd and effective to setisfy and discharge the Habiliny
upon such Bond to the extent of the sun or sums so paid, and the Couuty, the Dastrict or the
FPaying Agent shall nat be affected by any notice o the contrary.

Bonds may be exchanged at the office of the Paying Agent for Bonds of Bke
tonor, matprity and Transfer Amount of other authorized denominations. Al Bonds surrendered
in any such exchange shall thereupon be cancelled by the Paying Agent. The Payiug Agent may
charge the Owner g reasonable sum for each new Bond excented and delivered upon any
exchavgs {gxeept o the case of the first exchange of auny Bond in the form in whichi 1t i3
originally delivered, for whieh no charge shall be mposed} and the Paving Agent may reguire
the payment by the Owaer requesting such exchange of any tax or other govermmental charge
regured to b paid with respeet to such exchange.

The Paving Agent shall not be reguired o rogister the Wwansfer or exchange of any
Bond (1) doring the period beginning at the close of business on any Record Date through the
close of business on the immediately Bbllowing Interest Pavment Date, or (1) that has been called
or ia aubject to being called for rodomption, during 3 period boginning st the opening of business
13 days before any selontion of Bouds to be redecmed through the close of business on the
applcabile redempiicon date, except for the wredecmed portion of any Bond © be redoomed only
i E}&ﬁ'.

SECTION 14, Bonds Mutilated, Destroved, Stolen or Lost. In nase any Bond
shall become mutilated, the Faying Ageni, at the expense of the Owaer, shall deliver a new Bond
of ke date, interest rate, matunity, Transfor Amound, series and tenor gs the Bond so mutilated in
exchange and substitution for such mutitated Bond, upon surrender and cancellation thereafl Al
Bonds o surrendered shall be cancelled. If anv Bond shall be destroved, stolen or ost, evidence
of such destruction, thefl or loss may be submitted to the Paving Apgent and i such evidence is
satisfactory i the Paving Agent that such Bond has been destroved, stolen or lost, and upon
furnishing the Paying Agent with indemonity satisfactory to the Paying Agent and complying with
such other veasonable repulations as the Paying Agent may prescribe and paying such expenscs
as the Paying Agent may wour the Paying Agent shall, at the expense of the Owner, executs and
dediver ¢ now Bond of Like date, interest rate, maburity, Transfer Amount and {enor in lieu of and
m substiution for the Bond so destroved, stolen or lost,  Any new Bonds issued pursusnt to this
Section 14 in substitution for Bonds alleged to he destroyed, stolen or lost shall constitute valid
contractual obligations on the part of the District and shall be equally secured by amd entitled o




egual and proportionate benefits with all other Bouds ssued under thus Resolution in any moneys
or aecurities held by the Paving Ageat for the benefit of the Owners of the Bonds,

SECTION 13, Bond Regisier. The Paving Agent shall keep or cause o %»e% epi
at its office suffictent books for the registration and registrasion of transfer of the Bonds, Upon
presoniation for registration of transter, the Paying Agent shall, as above provided and suder
such reasonable regulations as # may preseribe subject o the movisions hereed, vegster or
registor the transfer of the Bonds, or cause the same 1o be regisiered or cause the registration of
the same o be ranaferred, on such books,

SECTIONM 16, Unclammed Money. Al money which the Paying Agent shall have
received from any source and set aside for the purpose of paving or redecming any of the Bonds
shzz"i be held in wust for the respective Owaers of such Bonds, but any money “«hzch shall be so
sei gaide ot deposited by the Payimg Agent and which shall romatn unclaimed by the Ovwners of
sm,h Honds for g perind of one vear after the date on which any pévmxni or §\.¢3§/{’?’,’)§1€et‘ with

zspect 1o such Bonds shall have become due and ;Ja"ab}\z shall be transferved o the general fund
nf the Disiriet; provided, however, that the Paying Agent, before m.;’:xmg such payment, shall
cause notice 10 be matled o the Owners of such Bonds, by first clase mail, postage prepaid after
a date in sgid notice, which date shall not be less than 90 days priov o the date of such pavaent,
to the offect that said money has not hwen clatmed and that after a date samed therein, zmy
unclaimed balance of said money then remaining will be transferred to the general fund of the
District. Thereafter, the Owners of such Bonds shall Took o iy o the general fund of the Distriet
for payment of such Bonds.

SECTION 17, Appheation of Procesds. Upon the sale of the Bonds, the
Treasurer shall deposit or cause 10 be deposited the proceeds of the Bonds into the funds
estgbhished for the sccount of the Dﬁsmu and designated as the 2003 Building Fund or the 20601
Building Fund which shall be adminisiered by the {‘{mm" Office of B du&:mosz for the accownt of
the District aud whuch shall be kept separate and apart fromn all other acconpts held hereunder.
The District shall, from time © time, dishurge amounts from the Building Funds to pay the
Project Costs. The Disivict may, at Hs option, create spetial accounts within either Building
Fand for the depﬁs}i and wracking of the proceeds of the Tax-Exempt Bonds and the Tavable
Bonds, Amounts in the Fulding Funds shall be tnvestad $0 88 1o be available for the
aforementioned disbursements. The District shall keep g written vecord of disbursenents from
the Butlding Funds, The County makes no assurance vegardivg the use of proceeds of the Bonds.

Any amounts that remain i the Building Funds al the completion of the Profects
shall be transferred 1o the appropriate Debt Sprvice Fund to be used 1o pay the Prncipal of)
premium, if any, and iiterest on the Bonds, subject 1o any conditions set forth in the Tax
Exemption Certificae,

SECTION 18, Pavment and Secnrivy for the Bonds. The Board shall annaally at
the time of making the levy of taxes for County purposes, levy a continuing direct od valorem
tax for the Fiscal Year upon the taxable propery n the District in an amount at least sufficient,
together with moneys on deposit i the Debt Service Funds and available for such purpose, 1o
pay the Principal of, promium, if any, and interest on each Bond as cach becomes due and

payable o ‘ma next sycceeding Bond Year, The ax levy may inclade an allowance for an annual
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resorve, established for the purpose of aveiding fuctuating ax leviez, The County, on behali of
the District, hereby plodges as security for the Bouds and the intevest thereon, and shall deposit
o1 cause 1o be depoesited in the District’s Debt Serviee Funds, the proceeds from the levy ol the
atorementioned tax which the County receives {the “Pledged Moneys™). The Pledged Moneys
shall be used to pay the Principal of, premium, M any, and interest on the Bonds when and as the
same shall become due and payable. The Bonds are the general obligations of the District and do
nod constitute an obligation of the County except gs provided in this Resolption. Ne part of any
fund or account of the County is pledged or obligated fo the payvment of the Bonds or the injerest
thereon.

SECTION 19, Debt Sepvice Fund,

{a} The County shall deposts or cause 1o be deposited any acorusd mterest and
ary original $ssue promium veceived by the County from the sale of the Series B Bonds in the
fund established for the account of the District and designated as the “Los Angeles Community
Cellpge District General Obligation Bonds, Blection of 2001, 2008 Series B Debt Bervice Fund”
(she “200R Series E Debt Service Fund™) to be sdministered by the County and used only for the
payment of the Priscipal of, pramiun, if any, and interest on the Series E Bonds. The County
shall deposit or cause 1 be deposiied any acorued inferest amd any origingl isane promium
roceived by the County frovw the sale of the Series F Bonds o the fund eatablished for the
aceount of the Dhairict and designated as the “Los Angeles Community Colege District General
Obligation Bonds, Election of 2003, 2008 Series F Debt Service Fund”™ {the “2008 Jeries ¥ Debt
Service Fund™) to be administered by the County and used ouly for the payment of the Principal
of, premiuny, if any, and intercst on the Senes F Bonds,

{b} All Pledeed Moneys shall be deposited upon collection by the County into
the applivable Debt Service Fund and nsed for the paymend of the Principa! of, premuium, i any,
anid mtereat on the Bonds,

{3 The County shall transfer or cause to be wansterred from the appropriate
Debt Service Fund to the Payving Agent, an arvownd, In inumediately available funds, sufficient
pay zil the Principal of, prewium, if any, and interest on the Bonds {collectively, the “Dabt
Serviee”y on such fnterest Payment Date. Debt Service on the Bouds shall be paid by the Paving
Agent 1 the manner provided by law for the payment of Debt Service,

{d}  Agy amowts oo deposit in @ Debt Sevvice Fund when there are no longer
any Bonds Outstanding shall be tranaforred (o the general fund of the District,

SECTHIN 20, Establishment and Avoplization of Excess Barsmings Fund., The
District shall cstablish & special fund designated Lo Angeles Community College District
Bonds 2008 Bxeess Earmings Fund” (the “Exeess Barnings Fund™) which shall be administered
by the County Uffice of Edueation for the account of the District and which shall be kept
separate and apart from all other funds and sceoumtx beld hereunder. The District shall deposit,
or cause 1o be deposited, moneys to the Bxcess Eamings Fund in accordance with the provisions
of the Tax Exgmption Centificale. Amocunis on deposit in the Bxeess Harnings Fund shall only
be applied w payments made © the Unfied States or otherwdse transferred {o other accounts or
funids zetablished hereunder in accordance with the Tay Exemption Certificate.

52420335 14



SECTION 21, Pavments of Costs of Issuance. The Disirict nyay pay, or cause
be paid, Costs of Issuance psing procesds of the Bonds,

SECTION 22, Establishment of Addistenal Ponds and Accounis. Watany fime it
15 deemed neoessary or desirable by the District, the County Office of Bducation may establish
additional funds wnder this Besolution and/or accounts within any of the funds or accounis
established hereunder.

SECTHON 23, Bedamption. The Bonds shall bo subject to redomption as

provided m the Contracts of Purchase.

SECTHON 24, Selection of Bonds for Redemption. Whenever provision is made
s this Resolution or i the Contracts of Purchase for the redemplion of the Bonds and less than
ail Outstanding Bonds are to be redecmed, the Paving Agent, upon written instruction from the
Datrict given at feast 60 days prioy 1o the Date destguated for such rederaption, shall select
Bonds for redernption i such order as the Dastrct may direct, or, in the absence of such
dirzetion, in inverse order of maturty within o series. Within a maturity, the Paying Agent shall
aclect Bonds for redemption by lol. Redampion by It shall be 1 such manner as the Faying
Agent shall determine; provided, however, that the pertion of any Cuorrent Intorest Bond th be
redeemed 11 pant shiell be in the Principal Amount of 35,000 or any integral muliiple therenf and
the portion of any Capitsl Appreciation Bond to be redesmed o part shall be in the Maturity
Amaount of $3,000 or any integral muliiple thereof.

SECTION 25, Neotice of Redemption. When rederoption 1s authorized or
required pursuant 1o this Resohition or the Contracts of Purchase, the Paving Agent, upon wrillen
mstruction from the District given at least 60 days prior to the date designated tor such
redernption, shall give notice (o “Redemption Notice”) of the redemption of the Bonds, Xuch
Redemption Motice shall specify: {2} the Bonds or designuted portions thereof {in fhe case of
redomption of the Bonds wy part but not i whole) winch are to be redeamned, {h) the dale of
redemption, (23 the place or places where the redemption will be made, tcloding the name and
address of the Paving Agent, {d) the redemption price or Acoreted Valug, (&) the CUSIP numbers
{if any) assypned o the Bonds to be redeemead, () the Bond numbers of the Bonds 0 be
redeemed in whele or in part and, in the case of any Bond o be redeemed 1o part only, the
Principal Amount or Accreted Value, as appropriate, of such Bond 1o be redecmed, and {g) the
origimal issue date, mierest rate or accration rate and stated matusity date of each Bond to be
vedesmed i whole or in part. Such Redemption Notice shall fnther state that on the specilied
date there shall becorme due and payable vpon cach Bond or portion thereof being redeomed the
rederaplion price, together with the nterest accrued to the redemption date in the case of Current
Intevest Bonds, and that from and aBler such date inderest with respent thereto shall cease o
acorue or accrete and be pavable,

The Paying Agent shall take the bllowing actions with respect o suct
Redemption Notiog:

fay At least 30 but not mers than 45 duys prior to the redemption date, such

Redemption Notice shall be given to the respective Owners of Bonds designated for redemption
by tirst class mund, postage prepaid, at their addresses appearing on the Bond Register.
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{b} 11 the event that the Bonds shall no longer be held in book-entry only
form, at least two days before the date of the notice required by clause (2} of this Seotion, such
Bedempiion Motice shall be given by {1 ’n‘:f’}aﬂmmzi, postage ;ﬂra,;"azd {11} telephonioally
confirored facsimile tranmission, or (10 ovarnight delivery service, to cach of the Securities
Depositories.

{c} It the event that the Bonds shall no longer be beld 1u book-eniry only
form, gt feast two days before the date of nolice reguired by clause (1) of this Section, such
Redemption Notice shall be given by (1) frst class mail, postage prepaid, or (i) overnight
delivery service, to one of the Information Services.

Nether fatture to receive any Redemption Notice nor any defect i any such
Redempnion Motice so given shall affect the sufficiency of the procesdings for the redenption of
the affected Bonds. Hach check issued or nther transfer of funds made | by the Payving Agent for
the purpose of redeoming Bonds shall bear the CUSIP number identifying, by serios and
maturity, the Bonds being redeemed with the proceeds of such chook or other transfer,

SECTION 26. Partial Redemption of Bonds, Upon the surrender of any Boud
redeemed i part only, the Paving Agent shall execute and debiver 1o the Owaer thereof a new
Bond or Bonds of like tenor and maturity and of authorized denominations equal in Transfer
Arnounts 1o the unredeemed portion of the Bond surrendered. Such partial redemption shall be
vahid upon payment of the gmount required (o be paid to such Owner, and the County amd the
Dhistrict shall be reloased and discharged thereupon from all Rabulity to the extent of such
payment.

SECTHON 27, Effect of Notiee of Redemplion. Notice having been given a8
aforesaid, and the meneys for the redemption {inchuding the mterest {o the applicable date of
redermption} having been set aside for the payment of their redemption price, the Bonds o be
redeemed shall become due and payable on such date of redomption.

if on such redemption date, money for the redemption of all the Bounda to be
redeemed as provided in Section 24 hereof] together with interest to such redemption date, sh 3?}
be held by the Faying Agont so as to be available therefor on such redemption date, and if notic
ot mimmt;m theroot shall have beon given as aforesaid, then from and after such redomption
date, mermt with respect to the Bonds o be redeemed shiall cease {0 acerue and become payable.
All money held by or on behalf of the Paying Agent for the redemption of Bonds ahall be held in
trust for the account of the Owaers of the Bonds so 1o be radeenied.

Al Bonds paid at maturity or redecmed prioy to maturily pursuant o the
provisions of Sections 24, 28 wul 26 shall be cancelled upon surrender thereof and delivered o
o upeny the order of the County and the Disuict. Al or any portion of 2 Bond purchased by the
{ounty or the Disirict shall be cancelled by the Paving Agent upon written notice by the County
or the District given to the Paving Agent.

SECTION 28, Pavine Asent, Anpoinmnent and Acceptance of Dutics.

{1} The Board and the Treasurer herehy consent to the appomtment by the
Ihgtrict of The Bank of Mew York Mellon Trust Company, N.A., to provide Paving Agent
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services for the Bonds under this Besolution. Al fees and expenses incurred for serviges of the
Paving Agent shall be the sole responsibility of the District. The Paying Agent, if other than the
Treasurer aoting as Paying Agent, shall have a corporate brust office in Los Angeles, California.

{b} Unless otherwise provided, the offive of the Paying Agent designated by
the Paving Agent shall be the place for the payment of Principal of, promtum, if any, and interest
ot the Bownds,

SEOTION 290 Lishility of Paving Agent. The Paying Agent makes no
representations as to the validity cr sufficiency of this Resolution or of sny Bonds issved
hereunder oy as 0 the seourity afforded by this Res sohution, and the Payving Agend shall incur no
Hability 43 respect hereof or thereot

SECTION 30, Evidence on Which Paving Agent Mayv Ast. The Paying Agent
apon receipt of any notice, ‘z'esoi'z,:s,mn, request, consent, order, certificate, report, opmion, bond,
or other paper or document furnished to i pursnand to any provizion of this Resolution, shall
examine such instrument to delermoine wheither i conforms (o the requirements of thes Resolutinn
and shall be protected n acting upon any such wistrument bchwcd 3y 3 1o be genuine and to
have been signed ov presented by the proper party o parties. The Paying Agoent may consult
with counsel, who may or may not be counsel o the (mmw or the District, and the opinion of
such cousssel shall be full and complete authorizetion and protection w resport of any action
taken or suffered by it under this Resoluiion in good faith and in sccordance therewith,

SECTION 31, Compensation. The District shall pay to the Paving Agent from
frue {0 Hme reasonable compensation for all services rendered under this Resolution, and also al}
reasonable expenses, charges, counsel fees and other dishursements, yucluding those of its
attornevs, ageuts, and emplovess, incuwrred in and about the performance of thely powers and
datics uynder this Resohitton. In no event shall the County be required to expend its own funds
hercunder.

SECTION 232, Qwaerslup of Bonds Permitted. The Paying Agent or the
Representative may become the Owner of any Bonda,

SECTION 33, Resignation or Removal of Pavine Acent and Appointment of

BUCCLBROL.

{1} The Paying Agent inttally appointed hereunder may resign from service
as Paving Agent and in thal event, the District may seloct, subject to the approval of the
Treasurer, a third party o perform the services of Paying f&«m Without further action by the
District, ¥ at any time the Paying Agent shall reaign or be removed, the Treasarer may appoint a
suceessor Paying Agent, which shall be a bank ot trust company doing business in and having a
corporate frust office i Los Angeles, Californta, with at least $100,000,000 in net gsseta, The
Paying Agent shall keep accurste vecords of all funds adminisicred by i and of all Bonds paid
and discharged by i, Such records shall be provided, upon reasonabde request, to the County or
the District ina fm‘mut nutually agrecable to the Paying Agent, the District and the County,
Such successor Paying Agent shall sigmiy the acceptance of s dutics and obligations hereunder
by executing and delivering to the County or the District, a written acceptance thereof
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Resignaston or removal of the Paying Agent shall be effective upon appointoiznt and acceptance
of 2 successor Paying Agent.

{b} In the evert of the resignation ar removal of the Paying Agent, such
P aym 2 Agent shall pay over, assign and deliver any moneys held by i as Paving Agent o its
succesanr, or, if iimw 15 0 saccessor, the Treasurer,

SECTHIN 34, Investment of Certain Fands. Moneys held in all funds and
aceonnts catablished hereoander shall be invested and ramnvested by the Treasurer in Authorived
Investments 1o the fullest extend praciicable as shall be nevessary to provide moeneyvs when

needed for payments o be made from such funds or accounts. Mothing in this Resolotion shall
prevent any mvestment securitics acguired as wvestinenis of funds held hercunder from being
wsned or held in book-entry forms on the books of the Department of the Treasury of the United
States. All investment carmngs on amounts on deposit in the Building Fond, the Excess
Farnings Fund and the Debt Service Fund shall remain on deposit u such funds.

SECTION 35, Valustion and Sale of Investoronts. Obligations purchased as an
investment of moueys in any fund or account shall be deemed at all thines 10 be a part of such
fund or acoount. Profits or losses atiributable to auy fund or gecount shall be credited or charged
to such fund or accouni. In computing the amount in any fund or account created under the
provisions of this Resolution for any purpose provided in this Resolution, obligations puschased
a3 av invesiment of moueys therein shall be valued gt cost, plus, where applicable, acored
irrierest.

SECTION 36. Supplenental Resolutions With Consent of Owaers. This
Reselutivn, and the rights and obligations of the County, the Disirict and of the Owners of the
Bonds 1ssued hereunder, may be moddificd or amended at any time by a Suppie;*wn"ai Lesclution
adopted by the County with the written comsent of Owners owning ot least 50% in aggregale
Bond Obligation of the Outstanding Bouds, exclusive of Bonds, if any, owned by the County ¥ G
the District; provided, however, thet if a bond insurance policy is in effect, snd provided that the
bond insurer, if any, complics with ity obhigations thereunder, the bond insurer shall be deemad
te be the sole Owner of the Bonds for purposes of thus af,vtvnm Notwithstanding the foregoing,
uo such modification or smendment shall, without the sxpress consent of the Owner of each
Bond atfected, rodoce the Principal Amount of any Bond, reduce the interest rate paveble
therson, advance the sarliest redemption date thereof, oxtend 1s maturity ov the times for pa»mg
fuferest thereon or change the monetary wediom in which Principal and intesest is payable, noy
shall any modification or amendruent reduse the percentage of consents required for Lﬁnmd;wm
or saodification thereo{ or hereofl. Mo sueh Sopplemental Resolution shall ah ape or wodity any
of the rights or obligations of any Paving Agent without s writien assent therelo,
Hotwithstanding anyvthing herein 1o the contrary, no such consent shall be reguired 1 the Owners
are ot directly and adversely affectzd by such amendment or roodification.

SECTHIM 37, Supplemental Resolutions Effective Without Consent of Qwners.
For any one or more of the ollowing purposes and at any thoe or from time to tine, 2
Supplemental Resolution of the County voay be adopted, wnth without the requirement of
consent of the Owners, shall be fully effective In accordance with its terms:
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{a} To add to the covenanis and agresments of the Cowty or the Distriet in
this Resolution, other covenanis and agrouments to be observed by the County or the District
which are not cantrary to or inconsstient with this Resoloalion as theretofore i offect;

{b} To add to the hmitations and restrictions in this Resolution, other
hmitations and restrictions 10 be ohserved by the County or the District which arve not contrary 1o
or meonsistent with thas Resolution as therctofore i effect;

13! To confinm as further assurance, any pledye under, and the sulyection to
any lien or pledge created or to be oreated by this Resolution, of any monevs, securitics or finds,
or t establish any additional finds, or accoums 10 be beld under this Resolution;

{d} To cure any andiguity, supply any omission, or cure to correct any defent
or inconsistont provision in thiz Resolution; ar

{2) To amend or supplement this Resolabion in any other respect, provided
such Supplemenial Resolution does not, in the opinion of nationally recognized boud counsel,
adversely affert the interests of the Owners.

SECTION 38, Effect of Suppiamental Besolubion. Any act done pursuanito g
madification or amendment so consentad to shall be binding upon the Owners of all the Bonds
and shiat! not be deented an infringement of any of the provisions of tus Resolutinn, whatever
the character of such act may be, and may be done and performed as fully and freely axf
axpressly permitted by the terns of this Reosolution, and afler consent relating to such specified
matiers has been given, no Owner shall have any right or interest i olject to such action ovin
ary manner to guestion the progyiety thereof or 1o enjoin or restrain the County or the District oy
any officer or agent of cither from taking any action pursuant thereto,

SECTION 39, Defeasance. It all Outstanding Bonds shall be paid and
discharged in any one or more of the following ways:

{13 by well and traly paving or cansng 1o be paid the Principal of and interest
on all Bonds {hatstanding, as and when the sane become dug and payable;

{2y by depositing with the Paving Agent, v frust, 41 or bafore matunty, cash
which, mgether with the amounts then on deposit in the Debi Service Fund plus the
intorest to acerne thereon without the need for further investment, i fully sufficient i«
pay all Bonds Qutstanding on thelr redemption date or af maturity thereof, incloding any
promims and all interest thereon, notwithstanding that any Bonds shall not have been
sarvendered for payment; or

{3y by depositing with an instifution o act as cscrow agent selected by the
Dhstrict and which mecets the requirements of serving as Paying Agent purspant o
Scetion 33, in trust, lawful wmoney or noncallable divect obligations 1ssued by the United
States Treasury (ncluding State and Local Government Serics Obdigations) or obligations
which are unconditionally guaranteed by the United States of America and perntied
uinder Section 149(b} of the Code andd Regulations which, i the opinion of nationally
recognized bond counsel, will not inpair the exclusion from gross income for federal
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income @x purposes of mterest on the Bends, m such amount as will, {ogether with the
wmterest o gocrue thereon without the need for funther investment, be fulby sufficient, in
the opinion of @ verification agent, o pay and discharge all Bomds Cuistanding at
matunity therent, meluding any presmiung and all intorest thereon, notwithatanding that
any Borsda shall not have been surrendered for paymant;

then sl abligations of the County, the District and the Paying Agent under this Reselution with
respect to all Outstanding Bonds shall cease and termingte, exeept only the ehligation of the
Paying Agent to pay or cause 10 be pard o the Owners of the Bonds all sums due thercon, and
the obhigation of the Distnict {o pay to the Paving Agent amounts owing o the Paying Agent
under Section 31 hercof

SECTION 49, Bopd bnsurance. Al or a portion of the Bonds may be sold with
bond insurance or other form of credit ephancement, 1f the District, in consultabion with the
Representative, the Treasurer and the District’s financial adviser, determings that the saviugs o
sthe Distriet resulting from the purchase of such bond insurance exceeds the cost thercof,
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The foregoing resolution was, on the jﬁ day of © ., 2008, adopted by the
Board of Supervisors of the County of Los Angeles and ex-officio the governing body of all

other special assessment and taxing districts, agencies and authorities for which said Board so
acts.

SACHI A. HAMALI,
Executlve Officer-Clerk of the Board of

APPROVED AS TO FORM:
RAYMOND G. FORTNER,
County Counsel

By: (&mmx (. 5 b L\J

H— Prmc al Deputy (Jl,‘ounty Counsel
k_ W
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EXHIBIT A-1

FORM OF CURRENT INTEREST BOND

UNLESS THIS BOND IS PRESHE] ”_i’?”) BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOQSITORY (A5 DEFINED IM THE RESOLUTION) TO THE BOMD BEGISTRAR FOR
REGIRTRATION OF TRANSFER, FD\Q HANGE, OR PAYMENT, ARKD AKY BOND
ISSUED IS REGISTERED TN THE NAME OF CEDE & U0, OR EN SUCH OTHER NAME
AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE L‘éi PORITORY
{AMD ANY PAYMENT I8 MADE TO CEDE & €O Ui? TO SUCH OTHER ENTITY AS IS
REQUERTED BY AN AUTHORIZED REPRESENTATIVE OF THE }EEPUS{ TORY), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREQF FOR VALLUE OR OTHERWISE BY OR
TOANY PERSON IS WRONGFUL INASMUCH AS THE BEGISTERED OWNER HEREQOFE,
CEDE & CO, HAS AN INTEREST HEREN

LIMNITED STATES OF AMERICA STATE OF CALIFORNIA

LOS AMGELES COMMUNITY COLLEGE DISTRICT
{COUNTY OF LOS AKGELESR)
GENERAL OBLIGATION BONDS
{20011 20031 ELECTION, 2008 [TAXABLE] SERIES (BHF]

£
e
&)

Intervest Rale: Maturity Date Prated Date: 1R

Y August |, 20 , 2008

REGISTERED (OOWNER.:
PRIMCIPAL AMOURNT:

The Los Angeles Commuumity College District (the “District”™} of the County of
{08 Angeles, State of Calithrnia, for valne recetved, herehy acknowledges iself indebted and
pmmisc« i pay o the Registered Owner set forth sbove the Pancipal Amount soi forth abov
on the Maturity Date set forth above, together with inforest thoreon from the dated date set fnm
above unti! the Principal Amount hereof shall have been paid or provided for, tn accordance with
the Resolution herainafier referred Yo, al the mterest vate set forth above. Intorest on this Bond is
payable on Febroary |, 2009 and semiannually thereafier on the first day of February and August
{each, an “Interest ?aymﬁm Date”) in cach year to the registered owner hereof from the fnterest
Pavment Date next ) eceding the date on which this Bond is registered {unless it is regisiored
after the close of business on the fifteenth calendar day of the month preceding any Inlerest
Payruent Date (a “Record Date’™} and betore the clase of business on the inediaiely hllowing
loterest Payment Date, i which event it shall bear interest from such following Intereat Payment
Date, ur unless this Bond 15 registered prior o the close of business on Janoary 15, 2009, i
which event if shall bear interest from s Dated Date; provided, bowever, that if gt the time of
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registration of this Bond inferest with resport hersto 18 in default, mferest with respect heretn
shall be payable from the Inferest Payment Date fo which interest has provionsly been paid or
wiasde avatlable for pavment). Inferest on this Bond shall be computed u,&:ing # vear of 3660 days,
comprized of twelve 30-day months. The Principal Amsount hereaf ts pavable st the office of the
Treasurer and Tax Collector of the Conngy of Los Angeles, as untial paying agﬁm’ {the "Paying
Agont”y, i Los Angeles County, California. The interest heveon is pauyable by chork or draft
muaited by fivst closs matl to cach registerod cowner, at his addross as U appears on the registration
books kept by the Paying Agent as of the Becord Date.
{ The Bonds of this issue are compnised of § Principgl Amount of

Cuerent Interest Bonds, of which this Bond s a pant (a "Current Interest s Bond’ Yand®
Principal Amount of Lamtai Appreciation Bonds. ] This Boad is tssued by the County of Los
Angeles {the “County”} in the name of and on behalf of the District under and in sccordance
with the pmvisim-z« of {1} Title 1, Dhvision |, Part 14, Chapter 1.5 of the California Education
Code {commencing with Section 15264 ( dze Act” and (11} Article XIA of the Califorma
Consiitution, and ;mrsuzni to a respiuntion adopted by the Board of Trastess of the Disirict on
August 6, 2008, and that certain “Resclution of the Board of %upﬁrvmm of the County of Los
fvwwh 3, Califorsa Avthorizing the Issnance and Sale of General Ot wilga*um Bonds, 20011
Electon, 2008 Series B, of the fos Angedes Community College District m an Amr;a’"%io
Principal Amount Mot to Exeeed 8291,5300,000 and of General U‘hi:ga 1oz Bonds, 2003 Election,
2008 Series F of the Los Angeles Conununity College Disirict i an Aggregate Principal Amount
Mot to Exceed 3364 9““ Y adopted by the Board of Supervisoras of the Countyon
Z{08 (collectively, the “Resolution™). Reference is hereby wade to the Resolution, a copv of
which is on file af the f ice of the Trc&su;cz of the County, for 8 deseription of the terms on
which the Bonds are debivered, and the rights thersunder of the registered cwners of the Bonds
and the rights and duties of the Paying Agent, the County and the Dstrict, {o all of the provistons
of which the regisiered owrver of this Bond, by scceplance hereof, assents and aprecs. All
capitalized torme ased but not otherwise defined herein shall have the respective meatngs set
forih tn the Reselotion. The Bonds were anthorized by a vole of more than 35% of the qmﬁz.;zed
elentors of the Disirict voling on the proposition at an clection beld therein to determine whether
such Bouds should be issued.

This Bond s a general obligation of the District, pavable as to both Principal and
terest from ad valorem taxes, which, under the laws now inn foree, may be lovied without
hnutation a5 1o rale or amount upon aL of the taxable property i the District. Natther the
pavraent of the Principal of this Bond, or auy part thereof, nor any interest or premium heveon
constitute a debt, Hability or obligation of the County.

This Bond is issued in fally registered form and is nonpegotiable, Registration of
this Bond is transterable by the registered owner herenf, in porson of by his stforney duly
suthorized in writing, at the sforesaid offices of the Paying Agent, but only in the mamner,
subject to the Hntiations, and upos payment of the charges, provided i the Reselution and upon
surrender and ::ancci’iaimrs_ of thas Bond. Upon such registration of tansfer, a new Bond or
Bonds, of like tenor amd maturity in the same Transfer Awount and iy authorized denominations
will he issued 1o the trausforee i exchange herefor. The District, the County and the Paving
Agent may treat the registered owner horeof as the gbeplute owaer horeof for alt purposes,
whethier or uot this Bond shall be overdue, and shall not be affected by any notice to the contrary.
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The Current Interest Bonds maturing on or before Angust 1, 20, are not snhijzot
to redernption priov io thelr stated maturity dates. The Corrent Interest Bonds maturing on and
after August |, 20 may be redeemed before malurity, at the option of the Dastrict, from any

together with interest accrned thercon to the date of redemption.

The Cugrent Intercst Bonds maturing on August 1, 20| are subject to mandalory
sinking fund redemption, m part by lot, ou August 1 s each of the years and in the principal
amounts set forth i the following schodule, ot a redemption price of par, plus gecrucd mterest 1o
the date fixed for redemption:

Mandatory Sinking Fund

Payment Date

{August 1} Mandatory Sinkine Fagd Pavment
$

Whenever provision is made for the redemption of Bonds and less than sl
outstanding Bonds are 0 be redecmed, the Paying Agent, upon written insiraction from the
Districl given at least 60 days prioy to the Date designated for sach redemption, shall select
Bonds for redernption in such order as the District may direct, or, in the absence of such
direction, in inverse order of maturity within a series. Within & maturity, the Paving Agant shall
select Bonds for redernption by ot Redersption by lot shall be in such oanmer as the Paving
Agent shall determine; provided, hywever, that the portion of any Current Interest Boud to be
redeamest i part shall be ju the Principal Amount of 35,000 or apy intepgral voultiple theveo{ and
the portion of any Capial Appreciation Bond 1o be redeomed in pard shall be in the Maturily
Amount of $3,000 or any integral muliiple thereof.

The rights and obligations of the County and of the owners of the Bonds may be
mesdifted or amended at any time by a supplemental resolution adopted by the County with the
written consent of owners of at least 60% in aggrogate Bowd Obligation of the Quistanding
Bonda, exchusive of Bonds, if any, owned by the County or the District; provided. however, that
no such modification or amendment shall, without the cxpreas consent of the registered owner of
gach Bond affected, reduce the Principal Ameunt of any Bond, reduce the infercst rate payable
thereon, exiend 4s maturity or the Limes {or paying inferest thereon or change the monetary
medium in which the Prncipal and interest s pavable, nor shall any moedification or amendment
reduce the perecentage of consents reguired for amendment or modification hereofl

A supplessental resolution of the County may be adopled, which, without the
resprement of consent of the registered owners, shall be fully effective in secordance with s
werins: {1) 1o add to the covenanis and agresments of the County in the Resolistion, other
covenants and agreements 1 be observed by the County or the District which are noi contrary 1o
or inconsistent with the Resclution as theretofors in effect; (2) 1o add 1o the Hmitations and
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restrictions i the Resolotion, other Hmitations and restrictions 1n be observed by the County or
the District which are not contrary 0 ov inconsistent with the Resolution as thereiofore m affect;
{3} wo confinm as further assurance, any pledpe under, and the subjection to any lien or pledge
created or i be created by the Resolution, of any moneys, securities or funds, or to establish any
additional funds or accounts to be held under the Resolution: (4} to cure any ambiguity, supply
any onssion, or cure of correct any defect or inconsistent provisien in the Besolution; or (3w
amend or supplenent the Resolution i any other respect, provided such supplancntal rescluting
does not, in the opanion of vationally recognized bond counsel, adversely affect the interests of
the owners.

i this Bond 1s called for rf:d*';*zpti{m and the Principal Amount of this ’?ani p‘ms
premium, if any, and acoruesd nierest due with regpect bereto are duly provided therefor a
specified n the Resolution, then interest shall cease (0 acorue with respect hereto from @;;6 after
the datz fived for redemption,

This Bond shall not become valid or obligatory for any purpose unti the
Certificate of Authenttication hercon endorsed shall have been dated and executed wanually by
the Paving Agent.

U118 HERERY CERTIFIED, RECITED AND DECLARED, that an olection was
duly and legally called, beld and conducted, a;_gd the notices thereof dely given, and the results
therent canvassed and declared in accordance with the provisions of the Act and that all of the
pmcwé;ngs of the Board of Trustees of the District and of the Board of Supervisars of the
County in the matior of the issuance of this Boud were reguler aud in strict aceordance with the
provisions of the &ct and of the Constitution of the State of Californis, snd that the total bonded
indebtedness of the Distrief, including the fssue of which this Boud 3 a part, docs not exceed any
it prescribed by said Act
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IN WITHESS WHERHOE, the County of Los Angeles has caused this Boud w be
executed on behalf of the District and 10 thely official capacittes by the manual or facsimile
signature of the Chair of the Board of Supervisors of the County and the Treasurer and Tax
< oiisum of the County, and to be conmtersigned by the manual or Tacsimile signature of the
Executive Officer - Clerk of the Board of 51 ipervisors of the County, and has caused the seal o
the =f‘ ,zi i be affined hereto as of the date stated above,

COUNTY OF LO8 ANGELES

By
Chair of the Board of Supervisors
Countersignad:
By
Execative Officer — Clerk of the Board of
[upervizors
By
Treasurer and Tax Coliector
ISEALY
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The following Certificate of Anthentication shall be printed on the face of cach Bond:
CERTIFICATE OF AUTHEMTICATION

This 1z one of the Bonds deseribed in the within-mentioned Resolaiion of the
Hoard of Supervisors of the County of Las Angeles.

DatEly , 2008 TREABURER AND TAX COLLECTOR OF
THE COUNTY QF ;.,Usa M FELES, a5
Paying Agent

By: THE };fx\ﬁ OF MEW YORK MELLON
TRUST COMPAMY, M.A., a5 agent

By

Authorized Officer
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FORM OF ASSIGNMENT

FOR VALUE RECEIWVED, the andersigoed re red owner hereby sellx, assigns
and franstfers unto

Name of Transferce:
Address for Payment of nterest

social Security Number or other Tay fdentification Mo

the within~-mentioned Bond and hereby irrevooably constitutes and appoints attorney, to transfer
the same on the books of the Paving Agent with full power of substifution in the premizes.

Registered Owner

Prated: MNOTICE: The si; EOALUTE O this Assigranent
st ¢ nrrespond with the name as writley on
the face of the within Bond In every narticular,
without alieration or enlargement or any change
whatsoever.

Signature
puaranieed

{Bank, Trast Company or Fim]

By
Authonzed Officer
NOTICE: Signature(s) must be puaranteed by 2 wember firm of the New York Stock

Hxchange or a commercial bank or trust company.

~3
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EXHIBIT A-2

FORM OF CAPFITAL APPRECIATION BOND

UNLESS THIS BOND IS PRESENTEDR BY AM AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY (AS DEFINED IN THE RESOLUTION) TG THE BOND REGISTRAR FOR
BEGISTRATION OF TRANSFER, BEXCHANGE, OR PAYMENT, AN } ANY BOND
ib‘%i ED 1S ?i“(rES TERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME

5 1S REGUESTED BY AN AUTHORIZED REPRESENTATIVE OF TFE? DEPOSTTORY
{f‘*.,\U AMY PAYMENT IS MADE TO CERE & CO, OR TQ SUCH OTHER ENTITY A5 1S
REQUESTED BY AN AUTHORIZED RUEPRESENTATIVE OF THE DEPOSITORY Y, ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOE POR VALUE OR OTHERWISE BY OR
FEQ AMY PERSOM IS WRONGFUL INASMUCH AS THE REGISTERED OOWNER HEREQF,
OERE & OO, HAS AN INTEREST HEREIN,

UNITED BTATES OF AMERICA STATE OF CALIFORNIA

LS ANGELES COMMUNITY COLLEGE DISTRICT
{(COLINTY OF LGOS ANGELES)
GENERAL OBLIGATION BOND
2000 2003] ELECTIHON, 2008 [TAXABLE] SERIES [E}{F]

S No,
Aceretion Bate: Maturity Date; Dated Date: CUSTE
Ya Augost 1, 20 . 238

REGISTERED OWNER:
FRINCIPAL AMOUNT:
MATURITY AMOUNT:

The  Los Angeles Community College District of the County of Los Angeles
{the “Dhisirict’™), State of California, for value reccived, bereby scknowledges tsclf mdebted and
promises 1o pay o the Begistered Owner set forth above the Maturily Amount set forth above, on
the Matority Date sot forth above. Interest on this Bond with respect to the Principal Amount
hereof will acorue, coramencing February 1, 2009 at the Accretion Rate per annum shown above
from the Dated Date shown above and will sccrste and be compoeunded semianpually ou
Felwuary 1 and August b of each year witil maturity, computed using g yoar of 364 days
comprised of twelve 33-day months and shall be payable only at matarity or carhier redemplion
ax part of the Maturity Amount or the Acoreted Value, The Matnrity Amount or Accreted Valug
hereof is payvable at the office of the Treasurer and Tax Collector of the County of Lo Angeles,
as mitial paying agent (the “Payving Agent™), in Los Angelss County, California.

.. P ~y
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'The Bonds of this issus ave comprised of 5 N of Principal Amount of
{Capital Appreciation Bonds of which thus Bond is a pard {a “Capital ﬁxppzf cigtion Bond”) and
s _ Prncipal Amount of Current Enm"si Bosds.] This Beoad i3 issued by the
County of Los An" les (the “County”) in the name of aud on behalf of the District under and in
accordunee with the provisions of (1) Title 1, Division 1, Part 10, Chapter 2 of the California
Education Code {commeneing with Section 152064 (the YAty and (i) Article XIHA of the
Cahforma Constitution, and pursuant to a resohution adopted by the Board of Trastess of the
District on Aungost &, 2008, and that cortain “Resolution of the Boeard of Supervisars of the
County of Los Angeles, California Authorizing the Issuance and Rale of General Obligation
Bonds, 2001 Blection, 2008 Serizs B, of the Los Angeles Community College Distrist in an
Aggrogate Arsount Not to Exceed $221,500,000 and of General Obligation Bonds, 2003
Election, 2008 Sories F, of the Los Angeles Community College Digtrict in an Apgregate
Anognt :\}'{3{' 10 Excesd $364,915.0007 adopied by the Board of Suparvisors of the Coanty on
2008 {collectively, the “Raesolution”). Reference 1s hereby wade to the Resolution, g
copy of vm_mh s on file gt the office of the Treasurer of the County, for g desenption of the feoms
on which the Bonds are delivered, and the nights thereunder of the registered nwiners of the
Honds and the rights and dutics of the Paving Agent, the County and the District, to all of the
provisions of which the registered owaer of this Bond, by acceptance heveof, assonts and agrees.
Al capitalized torms used but not otherwise defined herein shall have the m&rpc*‘*w; WIEANINGS
set forth m the Resolation. The Bonds were authorized by a vote of more than 55% of the
qualified electors of the District voting on the proposition at an clection heldd therein to determine
whether such Bopds shouldd be tssued,

This Bond 15 2 general obligation of the Disirict, payvable as {0 Maturity Amount
from ad valorem taxes that under the laws now in forez, may be Ievied without inmmim 45 to
rate or amourd upon all of the taxable property m the District, Meither the payment of the
Accreted Value of this Beud, or any part hereof, nor any premium hereon constitule a debt,
labiliy or obligation of the Cs:&mi}/,

This Bond iz issued in fully registered form and 15 nonnegotiable, Registration of
thin Bond is transferable by the registered owner hereof, in pemm or by his attoroey dui;y
suthonzed in writing, st the aforesaid offices of the Paying Agent, but only i the manne
subject to the lmitations, and upon payment of the charges, ;}mv;dcd i the Resolution azzd upon
surrender and cancellation of this Bond. Upon such registration of {ransfer, a new Bond or
Bonds, of Hke tenor and maturity in the same Transfer Amount and in autborized denominations
will be issned to the transferee in exchange hevefor, The District, the County and the Paying
Agent may treat the regisiered owner hereol as the absolute owner hereof for all purposes,
whether or not this Bond shall be overdue, and shall nol be affected by any notice o the conliary.

[The Capital Appreciation Bonds are not suhject to redemption prior to their
stated maturity dates

The nights and obhigations of the County and of the ewners of the Bonds may be
nuuiified or amended at any time by a supplemental resolution adopted by the County with the
written consent of owrers of at least 60% in aggregate Bond Obligation of the Cuistanding
Bonds, exclusive of Bonds, if any, owned by the County or the District; provided, however, that
no such modification or amendment shall, withowut the express comsent of the registered owner of
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cach Bond affected, reduce the Principal Amount of any Bond, reduee the inferest rate pavable
thereon, eyiend s maturity or the times for payving interest thercon, or change the monciary
medium iy which the Principal and interest 1s payable, vor shall any miodification or amendment
reduce the percentage of consents reguired for amendiment or modification hem{sf.

A supplemental resolution of the County may be adopted, whach, without the
requirement of consent of the registered awners, shall be fully effective in aceordance with ts
terms: 1) 1o add to the covenants and agreements of the ("‘oumv in the Resoletion, other
covenants and agreements 1o be observed by the County which are not conlrary 1o or inconsistent
with the Resolution as theretofore in offect; z_ ¥ i add to the Hmitations and restrictions in the
Resolution, other Hmitations and restrictions to be ohserved by the County which are not
confrary 1o or inconsistent with the Rexolutyon as theretafore in effect; {3} to confirm as funther
sssurance, any pledge under, and the subjoction 1o any Henor pledge craated or te be wreated by
the Besolution, of any moneys, securities or fuuds, or to ostablish any additional funds or
secounds 1 be held woder the Resolation; {4} 1o cure any ambigoity, supply any onission, or cure
or correet any defect ar inconsistent provision in the Resolutinn; or {5} to amend or uppim e
the Resololion i any other respect, provided such supplemental resolution doss not, in the
opimon of nationslly recognized bond counsel, adversely alfect the interests of the awners.

fthis Bond is catled for redemplion and the Accreted Value, without premium, 15
duly provided theretfor s specified tn the Resolution, then interest shall cease to acernie with
respeet berelo from and after the date fixed for rederaption,

This Bond shall not beeemie valid or obligatory for any purpose uniil the
Certificate of Authentication hereon endorsed shall have bren dated and exeouted manually by
the Paving Ageut.

IT 15 HERERY CERTIFIED, RECITED a\m DECLARED, that an vlection was
duly and tegally called, held and conducted, and the notices thersof duly given, and the resulis
thereot canvassed and declared in accordance with the provisions of the Act and sthat sl of the
proceedings of the Board of Trustees of the Distriet and of the Board of Supervisors of the
County in the matter of the issuance of this Bond were regalar and in sivict accordance with the
provisions of the Act and of the Constitution of the Sate of Californis, and that the 1otal bonded
indebtodness of the Districy, inchuding the tssuz of which this Bond is a part, docs not exceed any
Hit sresenbed by said Act

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITKESR WHEREOF, the County of Los Angeles has caused this Bond to be
executed on behalf of the Diistrict and in their official capacitics by the nyanual or facsinsile
stgnature of the Chair of the Board of Supervisors of the County angd the Treasurer and Tax
Collector of the County, and to be countersigned by the numual or facsimile signaturs of the
Exeeutive Officer-Clerk of the Board of Supervisors of the County, and has vansed the seal of
the County to be affixed hereto as of the date stated gbove,

COUMNTY OF LOS AMGELES

By:

Chair of the Board of Superviaoss

Countersigned:

Bw

Executive Officer - Clerk of the Board of
Supervisers

By
3

Treasurer angd Tax Collecter

[SRAL]

5524305 4 A-2-4



The foliowing Certificate of Aunthentication shall be printed on the face of gach
Bond:

CERTIFICA

pard

EOF AUTHEMNTICATION

This is one of the Bonds descrived 1o the within mentioned Resolution of the
Board of Supervisors of the County of Los Angeles.

DATED: 2008 TREASURER AND TAX COLLECTOR OF
THE COUNTY OF LOS ANMGELES, as
Paving Agent

By, THE BAME OF MEW YORYE. MELLON
TRUST COMPANY, WA, as agent

Authorized Officer
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FORM OF ASSIGMNMENT

FOR VALUE RECEIVED, the undersigued registered owner horeby sells, assigns
and transfers unto

Nune of Transferee:
Aai;jrcss for Pavmant of Inferest:

Social Sequnity Mumber or other Tax Idestification No.:

the within-mentioned Bond and herchy irrevocably constitutes and appoinis sttomey, o transfer
the same on the books of the Paving Agent with full pewer of substitution w the p remises.

Registered Owner

Dated: NOTICE: The signature on tns Assignnut
must correspond with the same as writien on
the face of the within Bond in every particular,
withowt alteration or enlargement or any change

whatsosver,

Signature
guarantegd
fBank, Trost Company or Fum]
B}f

Authorized Officer
NOTICE: Signature{s) must be guarantved by a member fiom of the New York Stock

Exchange or a commercial bank or trust company.
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EXHIBIT B

FORMS OF CONTRACT OF PURTHASE
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HD&W LLP - Draft §18/88
LS ANGELES COMMUMITY COLLEGE BISTRICT
{Couanty of Lov Angeles, Califoruia)
GENERAL OBLIGATHON BONDS
$1E-1 Prineipal Amgunt] 2001 Election, 2008 Series £
SF-1 Principal Amount] 2003 Election, 2008 Sevies P

CONTRACY OF PURCHASRE
September 9, 2008

Las Angeles Conupunity College District
e

770 Wilshire Boulevard
Laos Angeles, Californin 80017

Buosard of Szi;}ez“«ismrs of the
County of Log 4 m-ﬁi"w

Boam 437, Hall of Administation

5443 Weat Tem p:&;m‘-e{

Los Angeles, California 90012

The uodersigned, C%iizrmup (32 bal Markets bne., on our ows bellf und on behalf of the other
wniderwriters set forth on By sifentively, the “Undorwriters™), hereby offors 1o enfer into thig
{ontract of Parchase (the "‘Lonimvi ’zmhaa’ ywith the County of Los Angeles, Caltfomia (the “County™
and the Los Augedes Conemuonity Cmie se Distriot {the “Disteiet™ which, upny the atceptancs hereod, willhe
binding upon the County, the Dstrint and the ifmic; writers. By exscoution of this Contraet of Purchase, the
{Zounty ared the District ackuowiedge the ferms bereot and rocognize that they will be bound by certals of the
provisions bereof, and 1o the extent kinding on the District and the County, ackaowledge aod agree to auch
terros, This offer 5 made \ub zct 1o the writien acceptanes of this Contract of Purchase by the Basirict and the
Connty and delivery of such seceptanse toows gt or prior 1o 1159 PM, Caliternia Time, on the dete hergof

Ciigroup Global Markets Ine. reprogents and wamrants that i i duly suthorized and has beon daly
authorized by the other Underwriters to exgoute this Contract of Purchase, 1o act hereunder and to aol
bersunder on behalf of the other Undervwriters agd, a3 the representative of the Undereriters (the
“Representative”), fo take all actions, and watve zam' condition or requiroment, required or permdtied o be
takers or waived hergunder by the Reprasentative or fie Underwriters. The Linderwriters shall ot desigaate any
other representative except upon the approval of the District {which approva! shall not be snreasonably
withiuwhi).

1. Purchase and Sale of the Honds, Upon the terms and conditions and in reliancs upou the
representations, svaranties and agreements st fwth herein, the Unsderwriters hereby agrec o purchase from the
Crounty for reoffering o the pubhc and the County bereby agrees to sell to the Underwriters for sush purpose
ad} {but not fess than 8l of the $1E-1 Principal Ampunt] sggregate principal amount ot the Districts {mnmé
Citsdigation Boods 2001 Election, 2008 Beries B-1 (the “Serles B-1 Bonds™), and the ${F-} ?rs;mpai Asnount]
aggregaic principal amount of the Dstrict’s Geperal Obligation Bonda 2603 Hwt:om 2008 Series P-4 (the
“Rerigs F-1 Bonds” and, together with the Sertes B-1 Boads, the “Bonds™). The Bonds shall be bsoed as
current interest bondds and shall bear Interest 4t the rates andwith the vields and shall marure in {hc;f years shown
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ot Fxhibit A hereto, which is incorporated horein by this reforense. Intevest on the Boads shall be payable on

cach Februnry 1 and Augost |, commencing on Pebruary 1, 2009,

The Underwriters sh:;dii surchuse the Series §~ 1 Bonds uf u price oi S _{which represents the
sggregate principel aroound of the Series B-1 Bouds w the anount of ${E-1 Prncipal Awmount] pins g net
orfginal issue prosmiom namount of & , dess an Undereriters” discound of % , s bond

msranee premiumai s , amd lass s 1o be retabined by the Underwriters ‘fwm the net
o ganad iaste prefmiunt 1o pay ca;'rmm ather costs of issusnce} mce) i vrmediately svadable fmna by Chieok, draftor
wire transter o or upon the arder of the District; with the express acknenwledgesrat that, of towl net ariginal
premium on the Saries B3 B{md.s of$ . the Representative dhsll retain a portion of such net

original iasue prombas in 'ih'> st of § o be applied by the Representative o the payment of
certan reunbursable casts of the Disrict en’; custs of iasusnce for the Series B-1 Bonds including, but nol

153

iodted to, Underwriters” diseoumt vothe amouniof 5 _, Tthe premium for the Tosurance Policy (a8
detined he zcm} sntheamounsof$  Gandauch wberoostsof issusnce notteexeeed ;

wspress goknow! ui serngnt that aroourds rommning with the Representaiive as unspent oo the
Guniing io ocour ol later than 2009 shall be paid by the Representatiha 1o the
posit fo the Debt Service Fund,

"r" (")
;,\J

The Underwriters shall purchese the Serws F-1 Bondsatapricr of 3 _{whnch represenis the
agpregale pringipal amount of the Series F-1 Bonds in the mmount of ${F-1 Principal Amount] plus a net

oniginal ssue prepyvuntinameuntofy less an Underweiers” discount of % o desshord
insgrance prooium of § andlesss o be retained by the Undorw vriters Emm the net

original issue premiug 1o pay certain other costs of issoance} v ingvediately svarlable finda by cleck, draftor
wire transfer to or upon the order of the Dngtrien with the express acknnwiedgement that, of total net originsl
tssue preroign on the Senes B3 Bondsof S , the Represerntative shall retain @ portion of such ng

origmal issug premiuin i the amount of § __to by applisd by the Reprosentative i the payment of
seriain refminirsable costs of the District and costs of issuance for the Geries F-1 Boods i ding, bt not
Basited 1o, Underwriters” discount to the amonnt vl § , ihe prevnium for the fusorance Polioy in e
grooud of B 1 and such other sosts of issuance not to excesd $_ 5 with the forther

BRPTESS dx“ﬁowiﬂdoc‘r*cm that amounis remaining with the Hepresontative a5 tmopm on the basis of an
scoouniing o poour net lnter than _. 2009 shatt be paid by the Represerdative o the District for
deposit 1o the Debt Service Fund,

2. Th }’mnd&iho&miw ii’oc'd

wEhe veurs showay on

ted their date of delivery and shall smature on the dates and

¥ 1 & herete and be subsect to optional and maadstory rederoption all as shovwn on
Eiglubit A bereto, The ?écmd\ shall be issued wnd ecured pursuant (o the provistens of Article XBIA of the
Constitugion of the State of Celifornia and Title !, Divisunt 1, Part 10, Chapter 1.5 of the Bducation Code of
the State of Ualifornia {convosnaing st Section V3264 (the “Educstion Code™) and pursuant to, and ghall
otherwize be as described in, the resolution of the Board of Trustess of the Districr adopted on August 6, 2608
{the “Distriet Resplution”}, which designates The Bank of MNew York Mellon Trust Company, PLAL, Los
Angeles, California, ax indtial paving agent therefor (the “Payving Agent™), and the Resolution of the i.,oz.u'ﬁy
Board of Supervisors adopied on September 2, 2008 (the "County Resolution” and, collectively with the
Dhstriet Resolotion, the “Resolutions™), and this Contraot of Purchase. The Series -1 Bonds were anthorized
under and pursuant 1o 2 bond authorization spproved by mere than filty-five percent {3539} of the viers of the
[Hatrict voting at av election held on April 10, 2001 (the “2001 Eleohion™) spproving an smount not more than
$1 ,2-»35,(3(}%},{){}{} of geneeal obligation bonds of the District to be used for the prejects authorized by the 2001
Elestion {collectively, the “2001 Election Project”) ax further described o the Prelioduary Gifteia! Statement
idetined below}, The Beries o1 Bonds were authorized under and puraiant 10 a bond authortization spproved
by more than ffiy-five percent (35%) of the voters of the District voting at an election held on May 28, 2003
{the "2003 Eleetion™) approving an amoumt not more than $950,000.000 of genersl obligation bonds of the

B2
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Prstrict i he used for the projects authorized by the 2003 Blection {ootlectively, the 2003 Election Project™
a5 further descrtbed in the Prolonmary Official Statement.
'E"ém Bonria shall be saocoted and detivered under and 1 sccordance with the provisions of g

s ot Purchase and the Resalutions, The Boads shall be in definitive form, shall bear CUSIP i!‘i‘ar‘fbf::i‘s,
ared shall be o fully registered forem, registersd in the name of Cede & Co., seposuinee of the Dleposuory Trust
("un';pm';" rew York, New Yeark ("DTC™ {The payoent of princips! of and intere Sttbuz not any redemyption
prerniarn} on the Bonds as apecified m I’:\hzhﬁ & horeto wifl be secured by o owmcipal bond msurance ;‘0 ey
{the “Insurance Polioy™) 1o be tesued simuelianeously wih the tasuance of the B{mds by [Bond Insurer} (the
“fasrer™y

3 {ive of Dovamsuds. The Disinet hereby authorizes the Underwritors to tse, n connechion
with the offering and sgie of the Eands, this Contract of Purchase, a Contimning Disclisure Agrecmsnt (the
“Continuing Disclosure Agreement’), a Preliminary Official Stutement and an Official Statement (pach defined
below), the Distret Regolution and sl iformation contained herein snd thersein snd all of the dovuments,
vertifieates or statements furnished by the Dnsiret 1o the Underwriters in connecton with the wansactions
Vomcmp‘a\uﬂ by this Coaviract of Purchase. The Disiniet ratifies and confirms the use by the Underwriiers prisy

tix the date hereo! of the Preluminary Gfficinl Sialement in compection with the public offering of the Bonds,
4. Public Offeviue of the Bonds. The Underwritors agree to make 2 bona fide public offtving of

ail the Bouds at the inuial public offering prices or yvields as set forth v Exhibit A hereto sud focorporated
berein by reference. Subsequent to such initial public offering, the Underwriters reserve the right o change
such minial public offormg prices or yiekds a3 they deent necessury coz’m%{ on with the marketing of the
Bonds; provided that the Underwritors shall not change the inforest rate forth iz Exhibit A, The Bondsmay

b offered and sold to vertaln dealers at prices Wwer than such *:n‘tm‘i pu b offering prices,

A Review of Official Satement, The Underwriters bereby ropresent that they have reseived
and reviewsd the Prehminary Gfficial Staterment with respect 1o the Bonds, dated Aungust 27, 2008 {as
disseminated in its prided physwal form or in electronic form in all respects materially consistent with such
phivsieal forny, the “Preliminary (MBicial Statensent™), The Dhstrint represents that it deenied the Prelimibary
Cificial Statement 1o be final a5 of Ha date, cxeept far sither eovisiong or additions 1o the offering price{sy,
interest rateds), yield(s} to muatarity, sebling compeosation, aggregate principal smound, prineipal aowount per

mabuity, delivery date, ratingls) and ather terms of the Bonds which depend upon the | ff("\”*"O'in(" as provided In
and pursuant 1o Bule 15¢2-12 of the Beowrities and Exchange Commission ander the Scounivies and Exchange
Ast of 1934, as amended {the “Rule”k

The Underwriters agree that prior to the time the final Official Stateroent relating to the Bonds 13
available, the Underwrifers will sond to any potential purchaser of the Boods, upon the reguest of such
potertial purchaser, g copy of the most vecent Prefuninary Dficial Staternent. Such Prebinunary Offintal
Staterornt shall be serd by first oluss matl {or sther equally promptmeans not later than the frst businesa day
foliowing the date upon which each such request 18 rcam’y&:d.

The Reprosentative agrees to file the final Official Statoment with a nationaily recogmized municipal
ascurities deg K)SI’IOI‘Y within the meaning of and with the effect described in the Rule,

Reforences horein (o the Preiuminary Officlal Staternent and the OBl Stztemerﬁ im%ude the cover
page and all a;;pcmi:w shibits, roaps, reports and stetements inehuded therein or attached thereta,
& Cloging. At 900 am., California Time, on }%iw; emmber 23, 2008, or at such et}m 1Ne OF 01
such other date as shall bave been nwbaally agreed upon by the parties beret {the "Closing”™ or “Closing

o



Lrate™), the District will divect the Paving Agent to deliver 1o the Representative, atthe offices of DT in WNew
York, Mew York, or al such other plave as the District and the Representafive may mutually sgres upon, the
Z}tmu w folly registered baodoontry formy, duly executed, together with the other documents heveinafter

entianed, Upon tudfllment of all conditions o Closing berein, the Representative will accept such delivery
aml pay the purchase price thereo! in tmywediately avadable furds (by wire ranster ot such other manmer of
payment as the Ropresertative and the County shall reasonably sgree upon) o an sccount or acoounts
designatid by the County.

1

7. Hepresentalinns, Warmntie*«: and Agreements of the District,  The District herely
represents, warranis and sgrees with the = Linderwriters that:

{4 The Enstrict 1s a communty coflege district duly organtred and validly existing under
the laws of the State of ("‘izﬁwrma the *Staie™y, with the foll legal night, power and authority W reguest
the County o issug the Bonds pursuant 1o the Edoeanan Code

{1} {13 At or prior o the (‘Eos'ingz, the District will have {aken all sction reguired fo be

tskeen by i 1o authonize the issuance and delivery of the Bonds; (31} the Dhsteist has foll tegal nght,
power and sutharity (o eoter into this Condract of Purchase and the Continuing Disclosure Agreement,
1o asdopt the District Resolunion, toissue and deliver the Bonds to the Represensative in the name sod
on behall of the District and to perforn 115 ebligations under cach such document or instrumant, and t
carry out aad effectuste the transactions conternplated by this Contract of Purchase and the Diatrics
Resplution; (i) the execution and delivery or adoption of, und the performeance by the District of fhe
obligations ropresernted by, the Bonds, the Tastrict Resolution, the Contiming DHsclosure Agreemen
snd this Contract of Purchase %A&W been duly avthorized and sech anthorization shall be tn full fves
and effect at the time of the Closing and the District Resolution skl not have been nwodified,
amended, ;cxunduj or revaked and i in full foree and effect on the date hereof and on the date of the
Clostng; (v tus Contract of Purchase constities a valid and legatly binding obligation of the District,
entorceable against the District in avoardance with Ha terms; snd {v) the District h -s duh authgized
the consumanation by it of all msosactions contenplated by this Coniract of Purchase, the District
Resolubion and the Contimiing Disclosure Agresment,

9] Mix puthorization, approval, consent or other order of the State or any locs! agency of
the State, other than such authorizations, approvais and conge fueh have Deon oblained, is
required for the vahd suthorization, execttion snd delivery by the District of this Contract of Purchasy
or the conswumation by the Distrist of the other transactions conternplated by such agrocrent
{provided that no represemtation or warranty need be given as 10 any achion roguired onder atale
seourities or blue sky laws n commection with the purchase or distribsttion of the Bonds by the
Representative )

{c} No consent, approval, suthorization, order, filing, registration, quslification, elestion
or referenduny, of or by any court or governmental agensy or pub?zc body whalsoever is required
conmection with the isseance, delivery or sale of the Boods o the consummation of the other
frunsactions effvcted or coni mpiated hergin or hereby, exeept for such actions gs ey be necessiy 1o
gualify the Bouds for otfer and sale under the Blue Bky or other securitics bnws and vegulations of such
siates and jurisdictions of the United States as the Representative may reasonably reguest, o which
have oot been taken or obtained; provided, i*tm't:m' that the District shall not be requured to subject
itself fo service of process in any jurisdiction in which it is not so subject as of the date hereof

{2} Az of the tume of zcceptance hereol, no action, mui, procceding, hearing or
rvesitgation ig pending (n which service of process has been comvgrleted agairst the District) or, to the

S
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beat knowledge of the Distniet, threatened against the Dustrict (1} in any way affecting the existence o
the Dstriet or i any way challenging the respective powers of the several officrs or the titles of the
officials of the Distrist 10 such offices; or {11 seeking to restrain or enjown the sale, ssuanee or defivery
of arny of the Bonds, the application of the proce eids of the sale of iE:c Bonds, or the eollection of
revernies i assels of the Dm? it pledged or tod rc pk deed or available to pay the ;rz;wpa of and
ingerest on the Bonds, or the pledge thereof, or the levy of any axes cmtiei;m ated by the Di
Resohation, or in any way conlesting o5 “;Imm;g_ tizc m.hd,z_i,y o enforeeabnlity of the Bonds, thig
Contract of Purchase, the Coniirging Tasclosure Agreement or the Distnet Resolution or ta any wi
contesting or affecting the validity of the Blestion, the powers of the District or ity authordy mti
respeet 1o the Bonds, the Dastrist Resolution, or s Contravt of Purchase; (1) vontesting the
compleieness or accuracy of the Prelivunary Otficial Stalements or {1v) In which 2 fnal sdverse
decision coulsd {a} resuldt in any material adverse vupaet on the financial condition of the Distnct, (b)
materially adversely affect the operations of the District or the consummation of the wansactions
conteroplated by this Contract of Purchase or the Dhstriet Resolution, () declare this Cordract of
Purchase o be fnvalid or unenforeeable in whole or in mwtenal part, or {3} adversely affect the
excluston of the intergst paid on the Bonds from gross income for federal incosne tux purposes and the
exemption of such intervst from Caltforua personal wicome oty

Tigt

{f3 Between the date herent and the Closing, without the prioy writien consent of the
Reprosentative, the Distriot will not have issued any bonds, notes or other obi,gati{mc for borrowed
rponey except for such barrowing as may be deservbed i or contemplated by the Gificial Sigtement;

{) Any certificates signed by any officer of the Dhstrict snd delivered 1o the Underwriters
shall be deeroed a reprosentation and waranty by the Dnswiot to the Urderwriters, but not by the
porson signing the same, as 1o the statevents made ’mz el

{_ b} The Dastrict hag complied with the Iotemsl Revenae Code of T956, a5 smended, with
respect 1o the Bonds;

{1} Ag of the tme of acceptancs heoreot and as of the tiroe of the Closmy, the District i3
not and will not be, in any manaer which would adversely affect the ransactions contemplated hereby
amd by the District Resglution, in breach of o o default under any applicable constitutional provision,
fow or adimanistrative nule or reguiation of the State or the United States, or any apphicablejudgrentor
deorge or gny tust agrecment, foan agreement, bond, note, resolution, crdinance, agreernent o other
wstrueen? to which the District v o party o 15 otherwise subdect and no event has oocurred and is
continuing which, with the passage of time or the giving of notics, or both, would constibate, in any
soanner which would sdversely affect the ransactizns vontzaplated hereby and by the Dhsinct
Resplation, a defidt or event of default under any such instrument; and, as of such Hmes, 1o the best
knowledge of the Dnstrict, the tssuapcr of the Bonds, the exeution, delivery and perfrrmance of this
Contract of Purchase, the Continuing Disclosure Agreoment, the Dhstrict Resolution and the Bonds
and the compliance with the provisions herest and of the Distriet Besolution do not conflict with or
constitute an the part of the Distvict 2 winlation of, or matenial defadt ander, soy applicsble
constibutional provison, law or administrative rule or regudation of the State or the United Sates, or
any apphicalble judgment or decree or any trast sgreement, loan sgreernent, bond, nots, resolution,
ardinance, agreevnent or other instninent tn which the District is o party or is otherwise subiect and do

tconflict with or resull i1 3 vicdation or breach of, or consiitute 2 malerial defaudt under, any
agreemerdt, indenture, roortgage, lease or other wisrument fo which the District ia 2 party o by which
it i3 bound or 1o which i is subjeat;

FRARZE GR2GAG 0P



{1 The Preliminary Official Statement was a5 of ws date, and the Offcial Stetament is,
and at all times subseguent o the dete of the Official Buterarnt up 1o and including the Clusiog will
be, trae and correct o ol material respects, and the Prohminary Official Slatemenst sond the Gfficial
Stateroent contain, and up to and includinyg the Closing will not contain soy untrue staterment of &
umx’mi fact or it to state a material fact neces sary m order to make the statements contaned
'th erein, b ;ii'f“,i of the cireumstances in whoch such statermends wery made, not mzu&”ﬁzzzg At the trow
ing, there shall not have beon any material adverse changes fo the fnancial condition of the
i) st since the date of the Gfficial Statement;

(i) To sasist the Underariters in complving with the Rale, the E'}'s:;{fict wilt undertake,
purstant o the Dzot;zs_i Besolution &nd the Contnuing Disclonure Agreoment, to provide annual
reports and notices of certam events. Except as digelosed in the Dficial Statement, the Dustrie! has
never fatled 1o comply v all matomal respects withany prc\:zo..“ s undertakings with regaed o said Rugd
to provide annual reports or notices of matenisl events. A form of this undertabing s set forthiaa an
sppendiz to the Prelimunary Offteis! Statement and wi 3 alan be st forth as an appendiy b the Officsl
Cireptco o
Sdatement;

{1} The preparation snd distribution m"‘th:—» Oficial Statoment pertaining to the Bonds
bave been duly suthirized by the Distnet, and the mforoation contained therein {excluding the

staternents and information in APPENDEX D - "BOOK-ENTRY ONLY SYSTEM,” soy information
relating to the Insarer or the Insurance Policy and any mformation provided by the Underwrtters for
wcluston i the Officis] Statement) is true and correct in all malcrial respects and such wiormstion
dogs not contain any usiras or nusleading stutement of 3 msterial fact or omit to state any material fact
necessary fn arder to make the statements therein, i lght of the cirournstances 'undu which they were
wade, red mislendmy, oxcepttha no represeatation and warranty 5 niade covesraing sipfements and
information in APPENDIX D - “BOOK-ENTRY ONLY SYSTEM” and sy infornmtion relating {o
the Insurar or the Insurance Policy and any widbrmation provided by the Underveriters fiw rachusion in
the final Gfficm! Siaterent; snd

{171} The Pustrivt agrees that if at aay time betore the {'“i:‘y‘“g Date, any event oS 48 3
resuit of which the Gfficia! Statement as then o effert would include any untree statement of o
material fact or omit 1o state any material fast necessary 1o nake the staternents made theremn not
misicading, the District shall provastly prepare an smendment or supplement that will correes such
staterpent or simisaion. The District will advise the Underwriters promptly of any p 0?0:»3 10 80 amend
ot supplement the Official Staternent and will effect such amendiment or supplemont in a forp and
nrarpeer approved by the Reproserdative,

A. Covenants of the Distriet. The Thstrict covenants and serees with te Undeowriters that:

{a} The District will firnish such mformation, execnte soch insinements, and sake such
other action in cooperation with the nderwriters 1 and as the Representative may reasonably request
ut awder to gualify the Bonds for offer and sale under the Bloe Sky or other seourities faws and
regulations o such states and purisdictions, provided, owever, that the District shafl not be requured to
consent B serviee of provess in any jurisdiction i which thoy ame not so subjest as of the date hereof]

(b} The Distrivt herehy agrees to deliver or oause 1o be delivered to the Rapt‘*“{'m:{ziv‘e,
1ot later theo the seventh (Tth) business day following the date this Contract of Purchase 13 signed,
copies of 3 fingl Officia! Biaterment substantially i the form of the Preliminary Official Statement,
with only such changes therein as shall bave been sovepted by the Representative, the District (such
Officral Statement with such changes, f uny, and including the cover page and all appendices,

&
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habils, zmps, reports and stateroents innluded therein or sttached iherfﬁif}. ;md a5 d:w:n;rm&&m Hs
inted phyaical fornt or in slectronie form i all respects yoaterially consistent with such physical
form, iwem: ’smxcm called the “Ulficial Statement™) In such guantities a8 may be requested by the
Representabive m order to permit the Bepresentative to comply with paragraph (b4} of the Bule and
with the rules of the Ls'fmm,y& Secuz‘zi‘;eﬁ Rulemaking Board; provided, however, that the {athure of
the Distniet to conaply with this reguireroent due soledy fo the acts {')f‘ the Underwriters, therr counsel or
apents, shoall ned be conaidered i cause for the Underwriters 1o vefuse 1o socept delivery of and pay fur
the Bonds; and

i
o

{C} Each party hereto agrees that thwill potify the other parties herete if, within the peried
from the date of this Contract of Purchase to and ncludmy the date which 1w 25 days {ollowing the

End of the Underwriting Perted {45 hereinaller defined). such party discovers any pre-existing oc
subsequent fact or bocranes sware of the occurrence of any event, in any such case which might sause
the Ufiicial Statement {48 the sarne roay have been theretofors suppdemented or winended) to contain
any antree ataternent of g material fact or w0 onut fo state a material fact necessary o make the

statements therets, i the Hehit of the circummstances under which {hm’ were made, not misleading, 1
in the written opinion of the Dstrict or counsel to the Underwriters, the preparstion and pubheation of
a supplement or amendment to the Qfficial Staternent 15, a5 a result of such fact or event (wr any other

gyvent which becomes known o the District or any Underwriter duping such period), recessary sothst
thc Gificia! Statement does not contain any untroe statement of a matorial fact or omit 1o state 3
material 18et necessary to make the statornents therein, 1o the Hight of the ciroumstances under whuch
they were made, not nusleading, the District will, at 15 expenasg, supplenent oy amend the Official
Statement i such 2 manner so that the Qfficial Statement, 33 2o supplomeated or amenided, does not
contamn any unirue statement of & maternal fact or ovut @ state 8 malerial faet necossary to make the
staternents theren, i the Hght of the circumestances under which they were mrade, not nusleading, and
furnish copws of such suppleroent or amendment to the Underwriters in soch nunibers as the
Reprosentative may reasonably mquest. The Distiet aad the Underwriters agree that ‘they wiil
copperate in the preparstion of any such amendimest o supplenment. As used herein, the tern “Ead of
the Undervriting Peniod” means the later of such time ss () the Dhstrict delivers the Bonds 1o the
Underwnilgrs, or (1) the Underweiers do not retain, directly or as & momber of an underwriting
syndicate, an unsold balance of the Bonds for sale to the pubhic. Unless tin Representative gives ipdios
0 the contrary, the “End of the Urderwriting Period” shall be deemed to be *‘h& Closing Date. Any
nobicr delivered pursuant to this prmrz aton shall be writters nntice delivered 1o the Easlrictat or ﬂ;‘iar ]
the Closing Date, ared shall specify o date {other than the Closing Date) ta be ie:mmd the End of
Underwriting Pariod.

9. Representgtions, Warranties, and Covenants of the County. The County hereby represents and
warranty i and covenants with the Underwriters that

{a} The County has the power under the laws of the State of California to issue the Bords
pursusnt fo the Act;

b} {13 At oy prioy to the Closing, the County will have takan all sction required to be
taken by it to authorize the wsuance and delivery of the Bonds; () the County has full legal right,

prwer and authority to enter intes this Coatract of Purchuse, to ,Adop; the County Besolution, 1o 1ssue
ared dehver the Borneds to s Underwriters an behalf of the District and {o perform it obfigations ander
sach such document or instnuoent, gnd o carey out and effectuate the ransactions contemplated by
this Conteact of Purchase and the Resolutions; (311} the execution aud delivery or adoption of, and the
performunee by the County of its obligatbns vontained m the Bonds, the County Resolulion and tus
Contract of Purchase have been duly authorized and such suthorization shali be in full force and effect

~3
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at the time of the Closing; {iv) assuming due authonzalion, execution and delivery hy the other parties
herete, thus Cootract of Purchase constitgies 2 valid angd i::%ii\ binding ebligation of the County,
enforsesble againat the County n accordmes with s terme; and (v) the (_/x_;-umy has duly authorized
the consummation by it of all sansactions contemplated by this Contract of Purchase;

{c} No consent, approval, suthorization, srdey, filing, registrstion, quahificannn, slechion
or referendorm, of or by any court or governmental agency o public body whatsaover is required in
conpection with the fssuanve, delivery or sale of the Bonds or the consummation of the wher
transactions effected or crmlenplated herein or hereby, except for such actions as may be necessary to
gualily the Bonds for offer and sale under the Blue Sky ar other securities laws and regulations of such
states ansh jurisdictions of the United States as the Underamters mgy reasonably veguest, s which bave
nat begn @}‘en. ot obtained; provided, however, thal the County shisl not be required to subject itseltio
service of process 1 any junisdiction i wi :;cb it is not so subject as of the daie hereof,

oy To the hest knowledge of the County, the issusncs of the Bonds, the axes mmm
delivery and performance of s Clontract of Purchase, the County Reso?u;ma and the Bonds, and the
comphance with the provisions hereof do not conthiot with or constituie an the part of the Coundy
violation of, or material default under, the Constitelion of the Sate of Califormia o any existing Ea.wﬂ
charter, ordinance, regalation, decree, order or resolution and do not eonflict with or vesult in a
vislation or breack of, or comstitute 3 *nﬁtcri sl defhult wnder, any agreement, indenture, mongage,
fease o other mstrument o which the County 15 @ party or by which it #s hound or to which it is
subrect;

(e} To the bost know ie&m of the Courty, as of the time of acceptance bereot, no action,
suit, proceeding, hearing or investigation ts pending o thavatened against the County b which servics
of process has been complsted: {8} in any way affecting the existonce of the Coundy or 1 any w
chaﬁmgmg the respective powers of the severat offices of the Gitles of the offiziabs of the County ‘m
such offices; or {1t) seeking o restrain or enjoin the ssle, wauance or delfviry of any of the Bonds, the
application of the procesds of the sale of the Boads, or in sy way contesting or alfocting the validity
or enforccability of the Bonds, this Contract of Purchase oy fhe County Resohation or contesting the
powers of the County or its authorily with respect to the Bonds, the County Resolubon or this Cantract
af Pumchase; or (i) m wbzs_h a final adverse decision could {2} m zaim& v adversely atfect the
opsrations of the County or the consununstion of the ransactions contenplated by this Contract of
Purchase or the County Resohuim, (b)declare this Comtract of Purchase (o be invalid o
uncniorcsable in whole or in muaterial part, or (o) adversely aifort the exclusion of the interest paid on
the Bonds from griss incore for federal incoroe sax purpeses and the exemption of the intersst paid
on the Bonds from Califiunia personal incmne taxation;

{H Between the date hevesf and the Closing, without the pricr wyitten consent of the
Linderwriters, the County will not bave issued n the name and on behalf of the District wny bonds,
notes or other obtigations for bovrowed money except for such borrowing a3 may be desoribaed b or
contenplated by the Official Biaternent; and

(g} Any certificstes signed by un authewized officer of the County and delivered (o the
Underwriters shall be deemed v representahion and ssarvanty by the County to the Unlerwriters, bt
not by the peraon signing the same, 35 i the statements nade therein.

16, Conditions to Closing., The Underwriters have entered i thiz Contraet of Purchase w
ehiance upon the representations and warraniies of the District and the County contained herein sad the
;*,erim‘xmm-. > by the Thsivier and the County of ench of their reapective obligations hereunider, both s of the
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date hereof and as of the date of Closing. The Underwriters” obligations under this Contract of Purchuse are
and shall be subjeet, at the option of the Representative, o the following farther conditions at the Closing:

{3) The representaiums and warranues of the Dhstrict condamed herein shall be inue,
complete and correct i all roaterial respects at the date hereof and st and as of the Closing, as im ade
al and as ﬂf the Closing, and the statements made n gl certificates and other documenta delivered o
the Undereriters of the Closing pursuant heeeto shall be roe, complate and fx};‘;'{-‘ct sl matensd
z‘c*‘p::cmant*“ date s the ¢ ?Gc*ms,, and the Distriet shall be n compliance with sach of (he agrecments
made by the Ensinet i this Condract of Purchuse,

{hy Al the tme of the CUlosing, (1) the Oft ol Statement, the Continaing Disclosurg
Agrecrnent, this Contrast of Purchase snd the Resohutions shell be in full foree and effect and shall not
have heen smended, modified or supplemented excorpt as may have been agreed to w writing by the
paities herelo; (i1} all actions under the Bducation Code whieh, in the opivuon of Bond Counsel, shall
be ngeessary in connection with the !:Janauz,mcn»cwf’ apfated hereby, shall have been duly akenand
shalf be b full foree and effect; (1) the Districs shall perform or have porformed alt of its oéﬂ"raﬁmnk.
132 Qunm} sider of speaified in the Distnwt Resvlution, the Contrnuing Dhselosure Agreement or th
Offieial Statement to be performed at ar prier (o the Closing and (9} the County shall pecforniall oi‘
s obligations regured under or specified in the County Resolutiong

{2} N decision, ruling o finding shall have been entered by any vourt or governmental
authority since the date of tos Contract of Purchase (and not reversed on &ppf‘“’i o otherwise ot
aswde}, or uwy the best knowledge of the Dhsirict, 19 peading (in which servicr of process has been
compicied againat the District) or threatened {either n siate or foderst courts){ A secking b restrain or
crgotn the execution, sale or delivery of any of the Bonds, ,2% } m any way curesting or affecting the
authority for the execution, sale or delivery of the Bonds or this Clondraet of Parchase, or (Cyin any
way contesting or affecting the validity of the Blection, the powsers of the Tastries or the County, or
comtesting in any way the completeness or accuragy of the Official Stetement;

() Between the date hereod snd the Closing, the fnvestment quahity, the marketabi iziy or
the market price of the Bonds, or the sbility of the Underweiters toenforee condrees S thesgle of
i Lz; fthe Bands, or the ability of the Underw trenfy trts for the sule of e
onds at the mitial sifering prices st forth in wist Statement, shall not huve beon matimial
Bonds at the { oifering pric ¢ forth in the Officie] Statement, sball not have heon mat }
sdversely affected by reason of any of the fnflowing:

{1y legislation snacied by the Congress of the United Btates, or by the legistatine
of the State, or infroduced in the Congress or reconunended for passage by the Pregident of
thy United States, or a decision rendered by z cowrt of the United States or the State arby the
Unitted States Tax Cowrt, or an onder, rulbing, regulation (finsl, ternporary or proposed) or
offiaal statement isseed or made:

{1} by or on behalf of the United States Treasury Department, or by or
on behalf of the Imternal Revenue Service s other fodera! or Btate muthority, wiuch
werhd huve the purpose or effect of changing, disectly or indirectly, the federal or
State f8x Consequenses of igrest on obligations of the gencral chavacter of the
Bonds in the hands of the holdors thereot or

{1} by o o behalf of the Scourities wnd Exchange Conanission, or any
other governmental agency having furisdiction over th subject matier thereof o the
gzt that the Bonds, or obligations of the geners! charavter of the Bonds, inchuding

Wik
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any and all onderbving arvangements, are not exzmpt from regisivation under the
Securiies Act of 1933, as amenided;

{2} shere shall have occurred any outhreak or escalation of hostilities, declaration
by the nited States of a national sinergency or war ar ather calamity or arisis the effect of
which on fnancial markets s such as to make i, in the sole judgment of the Representatis,
wypractios! o inadvisable to provesd with the offerng or delivery of the Bondy us
contomplated by the Official Statemen (without regard 10 sy amendment of suppiement
theseto;

{3} the declaration of g general banking moratorium by federal, Now Yok or
State authorities baving junsdiction, or the genpral suspension of wading on any patinal
securibies exchange o fixing of minimoem o mainaam poices o ading or maximun
ranges for prices for securitics on any nahional seourities exchunge, whether by virtie or a
detenmination by that exchunge or by nrder of the Securities and Exchange Commission or
any other governmental authonty having jurisdiotion;

{4y the fmposition by the Now York Stoek Exchange, other nations! securities
exchange, or any govermmenda] authortty, of any material restrictions not now i foree with
respect to the Bonds, w obligations of the goneral chavacter of the Bonds, ov seowribies
gengrally, or the matenal increase of any such restrictions now in foree;

{53 an order, decree or nyunstion of any court of vompetent junisdiction, o order,
filing. regulation or official stateraent by the Secunitios and Exchange Congmssion, o any
other governmental agoucy having jurisdiction over the subpeot matter thereof, issuad or
made to the effect that (3} the issuance, offering or sule of obligations of the gensral character
ofthe Bonds, or the issuancs, uffertng or sale of the Bonds, as contenplated hereby orby the
Official Staternent, is or would be in violation of the faderyd securities lwws, sz amended and
then in effect, or {1t} teding in the Dastriel’s outstanding securities shall have been
suapended;

{6y the withdrawal o dovwngrading of any rating of the Distnict’s owdstanding
indetdedness by a national rating agency; o

{7V anyevent oocurting, or wformation beconung known which, in the judgment
of the Representative, mabes untroe Wy any material sdvorse respect any statement or
information set forth inthe Gfficial Stuternent, o has the effect thyt the Official Statement
contains any untrue statanent of g matenzd ot o omits fo state 3 eterial fact required to be
stated therein v necessary tomake the staternents mads theredn, in Bl ofthe circurustances
angder which they were muade, not msieading;

{} At or prioy to the date of the Clesing, the Representative shall have received the
foltowing documents, i sach case dated as of the Closing Date and satisfactory i form and subsiance
o thy Bepresentative:

(1} anspproving opinfon of Fudbeight & fawerski LL.E, Los Angeles, Califiwnia
{“Bond Coursst™), subsiantigily in the form attechied as Appendix A fo the Officgd
Statement, dased the Closing Diate and addresaed to the District;

{23 a veliance letter oot Bond Counsel to the effect that the Urederariters and
the Insurer may vely opon the approving opimon described in sebsecnion {e)(1) above,
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igether with an addiionsd supplements! opintn, daled the Clostng Date snd addressed o
the Underwriters and the Insuror, 1o the effect that:

{1} the Iistrict has full righ{ and lawiul suthority © adont the District
Resoiution and to enter ito and perform its duties under this Contoct of Parchase
and the Conbnoing Dhsclosure Agrevoens, and the District Besolution was duly
adopted and is in foll forve and effect snd this Contract of Purchase and the

Crtinuing Disclosurs Agreement have been duly aothorized, oxccnted and delivered
by the Distnet and eech, assunung due suthonzation, execution and debivery by the
other reapective parties thereto where applicable, constitules 2 legal, valid and
hinding obligation of the Pustrict, enforceable wsosordance with s Wwrms, evceps as
the same may be Hinited by bankroptey, msulvency, reorg"e,uizﬁtifx orEtariurm or
other laws relating (o or affecting geaerally the enfarcement of ore ri;tm" Y ’gh“s and
by the application of equtable principles if eantable remedies wre sought;

§it} the staterpents ¢ ,msiam’cd in the Offiond Stetement in the sechions
enditied  "INTRODUCTION “THE BONDS” “SECURITY.” “LEGAL
CIPINEODM “TAX MATTE R‘%" and “LEGALITY FOR INVESTMENT” {except for
any financial, statistical or sconcmie data or forecasts, numbars, charts, tables,
graphs, estimates, projections, assumphions of exppessions of upimion, any of the
Appendicgs 1o the Official Staterent snd any nformation about the book-endry
system or DTC, the Inmuwrer or the Insurance Pohey mohaded therein, 38 1o which no
opivion 15 expressed) teofar a3 such siatoments porport o wmrﬁa;';?s certam
provisions of the Hoads, the Dhstier Resolobion sod such counsel’s spproving
opinion and the sy statos of the Bonds for federal and State ncone tax porposes,
present 8 fair and scouraie swnnary of such Jdecwments, such tax status and the
rpiters discussed therein;

(i} no authorization, appraval, consent or athar order of the Siate or any
tocal ageney of the State, othor than such authonizations, approvals and consents
winch have heen obizined, 1s required i’or the valid suthorizetion, sxecutum and
delivery by the District of this Contract of Purchase or the consummation by the
Dhstrict of the other tanssctions conteroplated by such agrecments (provided ne
opimon need be expressed aa to any action reguired under state securities or blue sky
laws m cma‘n@c'{ém m?.h the purchase o distribetton of the Bonds by the
Undereariters); and

{iv} the Bonds are exernpt From registration pursuant {o the Seourtues
Act of 1833, as anended, and the District Resolution ig excmpt from gualification
pursusnt o the Trust Indenture Act of 1939, g8 amended;

(3} socerbificate, signed by an appropriate official of the District, to the effect thy
{1} such official 1 &uihonz::u o execute this Contract of Purchase and the Conlinaing
Disclosure Agrecment, (i1} the ropresentations, agreements and warrantios of the Distnic
herein are true and corert in all material respeets as of the date of Closing, (41} the Drstriet
has complisd with &l ihe terms of the District Resolution, the Conunuing Disclosure
Agresnent and this Contract of Purchase to be complind with by the District poior to or
sencarrently with the Clo bmg, {1v} i the best of such ofticiel’s knowledie, o Hiigation ix
pending or threatened {gither in state or federal courts} {AY secking to restrin Or snjiin the
execution, sale or delivery of any of the Boads, (B) fn any way contesting or affecting the
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authority for the execunon, sele or delivery of the Bonds, the Comtumg Disclosure
Agreement or this Contract of Purchase, or {C) i any way condesting or affecting the validity
of the Elevtion or the powers of the Dhstriel, {v) such offteial bas reviewsd the (fficial
Statement and on such bagis cortifies that the Otficial Sistement does not coniatn any wilnus
staternent of o roaterial {50t or onut o stale 3 material fact nocessary to wmuke the statemernds
therein, in light of the circumsiances in which they were suade, not misleading, {(vi} esch of
the conditions Hated in Section 10 of this Contract of Purchase has been satisfied on the date
herenf and the District s pot aware of any other condition of this Contract of Purchase that
has not been satisfiod on the date hereofl and {o11) the Bonds being delivered on the daig of
e Closing to the Underwriters under this Contract of Parchase substantially conformta the

descriptions thereof contained w the District Bescelution and this Contraet of Purchase;

{4y the omnion of Fulbrght & Jaworskd LLF., a3 disclosure counsel to the
Dyistrict, addressed to the Districd, dated the Closing Date Gogether with 3 reliance letter
addressed 1o the Underwriters), {0 the ettect that based upon the partivipation of the attorneys
involved in the preparation of the Official Statersent and on the basis of thy information
nrade avaitable to theny i the course of the fwegning (but without having undertsken o
determine o verily independently, or assunusng any responsibility for, the acouraey,
completeness or fatrness of any of the statemerds contained in the Official Stalement), no
fucts have come to the attention of such counsel which eaused i to believe thay the Ciiticial
Statament as of e date and a5 of the Chsing Dl {excluding therefrom financial,

emographic and statishcal data; fwovasta, projections, estimmtes, assunptions avd
sxpressions of opintons; the appendices thereto; fnformation relating 1o the Insurer and us
Insyrance Policy, The Deposttory Trast Company,; statements relating to the reatment of the
Bonds or the interest, discount or presium related thereto fiw fax purposes under the law of
any jurisdiction, as to which no opinion need be exprossed ) contained or contains any untrue
staterent of @ roaterial fact or omitted or onuts to state » waterial fact neosssary to ke the
statements thereny, fir the light of the cimumstances under which they were made, s
nusteading;

(33 the Continuing Disclosure Agreement signed by an appropriate officl of the
DBistrict substantially in the form appended io the (fficial Statoment;

{6y ucentificate signed by appropriate officials of the County to the effect thas
{1} the County tras full legal night, power and authonity o adupt the County Resolution, ©
fevy those Boes conlemplated by the County Besstutin, and o perforn #s obligations wnder
the County Resolution, (113 the Coninty has taken all action required to be taken by # 10
suthorize the levy of axes in sn ereount sufficient 1o pay the principal of and infereston the
Bonds and to maintain on i tax roll, and 3l subsequent tax rolls, taxes in an gmount
sufficient to fRIfR the requirements of the debt service sehedude for the Bonds, (1) such
“THE LOS AMGELES COUNTY POGLED SURPLUS INWESTMENTS” and an sech
basis cerfifies that the miormation contaned in the Gfftaa! Statement under the caption
“THE LOS ANGELES COUNTY POOLED SURPLUS INVESTMENTR” dues st contain
any aniruc statement of s material fact concerning the County requived b be stated thereis or
oo state @ aterfal fant necessaty (o mske the statvments concerning e County therein,
i Tught of the circumatances in which they were made, not misleading: and (193 no actim,
sult, proceeding, hearing or investigation 15 pending {in which service of process has ben
completed sgainst the County} or, o the bext knowledge of the County, threstoned against
the County: (A} iy any way affecting the existence of the County or in any way challenging
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thy respective powers of the several offices or the titles of the oificials of the County to suwh
otfices; {B) secking to resirain or gojain the ssle, suance or dehivery of any of the Bonds,
the application of the proceeds of the safe of the Bonds, or the fevy of any taxes
contemplated by the County Resolution, orinany way contesting oy affecting the validiy ¢
enforceability of the Bonds or the County Resolution or its sutheority with respect 1o i ©
Bords, the County Resolution, or this Contract of Purchase; or {C) in which 2 final adverse
decision could adversely affect the exclusion of the interest paid on the ROQJQ from gross
meoms fr federal income tax purposes snd the exempbion of interest puid on the Bonds
froon California personal inomme taxation;

(7} a mx-oxemphion ceritficate of the District i form satisfactory to Bond
Uoninsel;

{3 evidence saiisfactory to the Representative thet {the portion of the Boods
wisured by the Inswrer shall have besn vated ™ " by Moody's Investors Sceviscgad ™ 7
Ty Susndard & Poor's Ratings Sevvices {or such ather equy alent rating a5 such rating ageney
m:ay wive}, based on the delivery of thy Insurance Policy, and] all of the Bomls shall have
veeeived underlying tatings of no lesa than ™ ™ fromm Moody'sand 7 from 3&P {or
sach other equivalent rating a3 such rating agoncy ey give} and that any of such wiings
have not been revoked or doemgraded:

{97 the opiion of General Counsel to the District, addressed to the Distnet, the
Dusurer and the Underwriers, dated the Closing Date, 1o the offcet that
() the District is a2 conwnunity college distrot validly existing under the
Constitation and e lews of the State;

{i} the District Reaolubion approving and acthorizing the exesution,
delivery and performanee by the District of this Confraet of Purchese and the
Continuing Disclosime Agreement was duly adopted ab 2 neching of the Board of
Trustees, which was called and held purseant to law and with afl pulshis notice
resuired byl sod at which 2 guoram was present and scting st the tme of
adeption;

(i o5 the bost knowledye of such coungsl, there 3 no action, suit,
proceeding or wyvestigation at faw or tn equity befors or by any court or governmerdsl
agency or body, pending (v which service of process has been coapleind against the
Thstriet) or threatened apaingt the Dhstniet, i an Wy way sorgesting or sffecting the
validity of the Dhstrict Besolution, the Contimung Disclosure Agreement gr thza
Contract of Purchase or conlesting or affecting i%":: validity of the Elechan, the
powers of the District or ite sutharisy with respect to the Bonds, the District
Resolution or tdus Contract of Purchase ar the powers of the Distriet to enter i ot
perform s ohligations under such agrovments;

{iv} the issuanve of the Bonds and the execuiion, delivery amd
performance of this Contract of Purchass ansd the Uontineing Disclosure Agreement
des not and will not contlict with or constitute on the part of the District a breach of,
or 2 default under any agreemend, indenture, mortgage, lease or other inatrament ta
which the Dnstrict iz subjeet or by which it 15 bound or any existing Stale law,

regiation, court order or consent decree fo which the District is subjeet; and

o
¥
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{3 the Dasiniot is notan breach of or defaolt under any spplicable law or
admimstrative regulation of the Sale or uny applicable judgment or desree or any
fonn agreerent, indenture, bond, note, :fcsniut:(,r; ggresment or ather strument t
which the Dhstrict iz g p,«m; o 1g astherwise subjent, which broach or defacht wouid
suaterially adversely affect the Districts ability to enter o or periens its obligations
under this Contract of Purchase and no event has ocourred and is contimang whish,
with the passage of time or the giving of native, or both, would constitate such o
Lreach or defanlt

{11} acertificate, together with fully executed vopies of the District Besolution, of
the Clerk oof the Hooard of Trustess of the Distruct to the effect that:

{1} such sopy 1s 2 tnie and vorrect vopy of the Distriet Resolution; and
{ii} the Distreet Besolution seas duly adopted and bas not hees modified,
amended, rescinded or revoked and 15 in foll foree and effect on the date of the

Closing;

(31} aceruificale, together with fully evecuted vopics of the County Resolution, of
the Clerk of the Board to the effect thal

{1) sich copy 18 8 true and sorreet copy of the County Besolution and
{1} the County Resolution was duly sdopted;

(123 an opinton of County Counsel for the County of Los Angeles, addressed to
the District and Th& Underwriters, dated the Closing Date, 1w substantially the fororattached
heret as Exiubit B

{13y an opimon of Hawking Delafield & Woeed LLE, Los Angeles, California,
coumsal s the Underwriters, dated the Closing Date, addressed to the Underwriters, n form
and substance soceptable o the Underwrirers;

{14} cerhificates of the appropriste officials of the District evidencing thelr
determinations respecting the Preliminary Official Statement in sevordancy with the Rude

{15y a Paying Agent Agreement between the District and The Bank of New York
Mellon Tnest Company, MN.A., Los Angeles, Califormas, to performy the services of Paving
Agent ender the Resolutions, i forns satisihciory o Bond Coonssl;

{163 [a policy of musicipal bond msursnes with yespect 1o the portion of the
Bonds that is insured by the Insurer;]

{17} [scenificats of the Insurer m form substance satistactory to Bond Counsel,
Prstriet Counsel and counsel to the Underwniters;

{18y [fan opinten of coumsel o the Insunr addressed 1o the District and the
Underwriters 1n form and substance satisfactory {0 Bond Counscel, Dstrict Counsef and
counsel to the Underorriters; and]}

{4
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{19y such additional legal opimions, cartificates, procerdinys, nstriments and
oi et dosuments as the Underwritars may reasonably reguest to evidence (1) complianee by

e District snd the Payving Agent wiiluegal requiverments, (1) thie ruth and acouracy, as of

i;he e of Closing, of the r*“pre%er;w;if'ﬂ& ot the Distnict herein conta ined, and (1) the due
performance of satisfaction by the District at or prioy to such nme of all agreeients thon to
be porformed and all conditions then to be satisfied by the Distric

H the County or the District shalt be unable to sahsty the conditions to the Underwrtiers” obligations
cordained in this Comtract of Furchase or if the Underwriters’ obligations shall be termivated for any reason
permmttted by thiz Contract of Purchase, this Contract of Porchase niay be canceled by the Bepresentative at, or
at any nme prieg o, the tme of Closing, Notice of such sancellation shall be given 1o the Dismict and the
County inwaiting, or by telephone or telegraph, confinmed in writing. Notwithstanding any provision herein to
the contrary, the porformance of any and all obligations of the District and the County horeunder and the
performancs of any and 2l conditions contwned herein fr the benelit of the Underwriters may be waived by
the Representative i writing ot iz siéle disoretion.

i1, Conditions fo Oblicaticns of the Disirictand the Connty. The porfornmance by the
snd the County of thetr obhgations s conditumed upon (1) the performuance by the Undervaiias o
ebiigati{m.s: hereundsr; and (33 receipt by the District and the Underwriters of opinions and certificates §3m

: dosng by persons ¢ and entities other than the Distriot and other than items to be exenited o:«
ijzc {;mi'» writers or they counsel

s
{

£2. Espenses. The Distnot shall pay all cx;ﬁ‘m 4 fneident e the performance of its obligatous
herevnder from the procesds of the Bonds to the extent such exprnses are not paid by the Undonwriters from
retained oviginad fssue premium, as provided in the iuihw ing sentence, vwluding, but Bt Hinited s the
following: €} the cosis of {he preparation and repradection of the E‘is.na' Resolunon; (i) the fees and
dishursements of Bond Coungel, the Distriet’s Finaneial Advisoy and auditons; (i thevost of zhe Preparaing:,
printing aed delivery of the Bonds; (1v) the fees, if any, for Bond ratings, mciuding all necessary 6){;}81’13:35 for
traveld relating to such ratings, (v)the cost of the pringing and distribusion of the Prebivinary Official Statement
arel the Otficial Statement; (vi} the imitial foes of the Paying Agent; {vii) [the preasum for the Insurance
Podicyt and fvi) all miber focs and expenses ingidont to the ismansce and sale of the Bonds or the porformance
of its oblizations hereunder inchidmyg expenses paid by the Underwriiers on behudf of the Distriot; provided
fhat uriler no circomstances shall the Linderwriters’ labil ity for the forggoing costs andexpenses exceed o be
pavabl from any simrer other than the amowis retained by the Underwriters iimefom pacsuant to Section |
hereof, and piﬂ's*id’a‘d further that if such amounts gre ot sufficient to pay all of the foregoing costs and
expenscs, the balance of such consts and expenses shall be paid by the Dhstrict, | ix heveby acknowiedyed that
the Underseriters shall relain net onging! issue prennom on the Bords iy the woowa of 3 _ths
apphied by the Underwriters to the payment of vertain relimbursable costs of the District and costs of issuenoe
for the Bonds includi ing, bl not Hovted to, Underwriters” discount in the amount of 8 . {the

premvum S she Insurance Polioy {as defined hersnd in the smwont of and sach other enats of
tssunee not o exceed § 1 as provided in one of more Rc«m six for Disharsement of Cosin of

fssuancy from the Districs to the Represontative (in substantially the form ettached beretoras Exhibis O, with

amounts remaimng unspent op the basis of an acoounting to ocowr a5 set forth dn Section 1 herain; provided
that alf previcus Requests fr Disburmsements of Costs of Issuance shall not oxceed § , the totad
amount which the Representative is obligated 1o pay. Undisbursed porttons of such retained amoonts shall b
held uninvested by the Bepresentative, On , 2069, the Bepresentutive shall remit any undishursed

balance to the Disteiel pursuant to Section © here oif f, ¢ apphication pursuant to the County Resolution,



Al out-ol-pocket expenses of the Underwrities, mehsding the Calitbrain Dbt and Investmend
Advisory Conunisson fee, CUSTP Bureau rogistration fees, expenses for fravel, the fees and expenses of
cos;mc-? to the Underwriters and other expenses {excrpt as provided abhove}, shiell be paid by the Underwriters,

13, Terms amdt Conditions of Bremds, By excconng this Contract of Puwchase, the Chief
Fmasncsl Gfficer, or designaicd depaty, is exercising the suethority granted o tham wader the Districr
Fesolution (o deternune the terms of the Bonds.

14, Motices, Any notice o other mr;z;r;umuz{;.{m 1o e given onder this Contract of Purchase
ey than the aceepiance hercof as speeitied w the first paragraph hereof) may be given by d::h"arm y the
sarne 10 writing 1T b the District, to the Loa Angeles Community College Distrit at 770 Wilshure Pou E(,V'mj
Los Angeles, ( altformua $0017, Avendion: Chiel Finencial Officer, z,i w the Courty, w the County of Log
Angedes, Treasurer ansd Tax Collector’s Office, at 432 Hall of Adminstration, S60 West Tempte Street, Los
Angeles, ¢ aufﬁrma G112, snd i o the Undeswriters, o the Representative, Citigronp Global Markets Ine.,
396 Greenwich Street, 2nd Floor, New York, New York 16013; Attention: Davel M. Brownsten, Managing
Divector.

b il
HiE,

15, Eatire Agveement, This Contract of Purchase supersedes and veplaes ¢
agresents and onderstondings amonyg the parties hersto iy relation 1o the sale of ,Zm bov e m? er ih'zr thy
Agreemend for fovestinent Banking Services dated August |, 2008 by snd bebween the Dhistrict and the
Represerdative, Thiz Contract of F“u:rcaf;asc, when docepted by the Disteet and the County, shall constitute the
entire agreement arong the hsrint, the County and the Underwriters with reapest 1o the sulyect natter hergof

16, Severabilitv, by the eventuny provision of this Contract of Purchsse shall be held fnvelid or
smenforceabie by any court of competent junsdiciion, such holding shall not nvalidate or render uncnforoesble
any wther provision hereof,

i7. Parties in Interests Survival of Representations sad Warranties, This Cosmtruct of
Purchase when aceepted by the District in writing as heretofore specified shall constitule the entive sgreoment
between the District and the Underwriters, This Contract of Purchase is made solely for the bonefit of the
Dastrict, the County and the Underwriters (inchuding the successors or assigns of the Undervwrilersy, No person
shadl acguire or have any rights heveorler or by virlue hereof. All the representations, warranhes and
agreements of the District in this Contract of Parchase shall survive regardless of {a) sy mvestigation or any
statestent o respect thereof made by or on bebalf of the Urderwrilers, {b) delivery of a;*d pu}mﬁm by the
Underwrilors for the Bonds hereunder, and (o) any termination of this Contraet of Purcha

18, Excontion in Counterparts  This Congract of Purchese muy be oxecuted v severyd
crs;z;ztf;';'paz'-is gach of wiuch shall be regarded as an original and gH of which shall comstituie bat one and the
same documsnt,

16
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19, Appheable Law. This Contract of Purchase shall be interpreted, governed and endoread in

greoordance with the law of the State applisabde to contricts made and performed in sueh Siate.
Very iy vours,
CITIGROUP GLOBAL MAREETR BMC.

vi CITIGROUIP GLOBAL MARKETS INC,

&a Represeutative of the Underwriters,
ncluding thenwelves

By

o

Munaging Divector
The foregming 3 hereby sgreed to
and acoepted as of the date fust

ahowe written:

COUNTY OF LOS ANGELES

Treasurer and Tax Collector
Approved as o forow

BAYMOND G, FORTNER, J8.

Conty Counsel

Py

Principal Deputy County Counsed

LOS ANGELES COMMUMITY COLLEGE DISTRICT

Chief Financial Gfficer/Treasurer

Y
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EXHIBIT A

3E-E Principal Amount]

LOS ANGELES COMMUMNITY COLLEGE BISTRICT
{County of Loy Angeles, Uslifornia)
GENERAL OBLIGATION BONDS
2601 ELECTION, 2008 SERIES E-g

RATURITY SCHEDULE

Muaturity Principal Interest
{August 1) Amounat _ Rate _ Yield Price
k) Yo %

% Term Bonds due August §, 20 Priced to Yield: %

Priced to call on August 1, 28 st par,

TRIEER QRO 0P



S{F-1 Principal Amount]

LON ANGELES COMMUNITY COLLEGE BISTRICT
{County of Los Angeles, Ualifornia)
GEMNERAL OBLIGATION BONDS
2003 ELECTION, 2008 SERIES B3

MATURITY SCHEDIULE

Maturily Principal futerest
{August 1} Amousnt Rate Yield Prire
b % %
% ¥ Term Bouds due Augest 1, 28 Priced to Yiehl %
Priced to call on August 1, 20 at par
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TERMS OF REDEMPFTHON
The Bonds e sublect to rademption prios (o their ftated maturity dates as falfows:

Cpaonal Redemption. The Beries B-1 Donds maturing on or before August 1,20
redemption prior to matueity, The Series B Bonds maturing on or after Aggaat 1, ”'{}w may b gdwmed
befors maturity, ot the option of the District, from any source of availuble m‘i% on any dute on or afiar
Aggust 1,20 asa whole or in part, af par, together with interest averied thereon (o the date of eedemption.

poc

The Series F-1 Boruds maturing on or before August 1, 20 are not sublect {0 rederopiion prior (0

matyrity. The Series F<1 Bonde muturing on or affor August 1, 20 may be redeomed before maturity, ot the

option of the District, from any sourcs of avatlable funds, on any date onor after August 1,20 asawhole oy
m part, al par, together with fnterast aconwed therson to the dat«: of sedempiion.

Mandotory Redemption, The Sertes B-1 Bonds maturing on August 1, 20 shall be J‘tzigu.‘i i
mandatory sinking fund redemption i part by lot oo August 1, 28 and each wear thv-f‘smr o matarity, from

maneys i the Dbl Service Fund establisbed undey the County Resslution, ats redummption price of ;ms plus
seoraed interest, in the vears and amouuts set forth in the following tale

Mandatory Sinking Fund
Paymant Date Mandatory Sinking
{Angust 1) Fund Payment

U Maturity,

The Serien F-1 Bounds maturing on Augast [, 20, shall be wbgf\t o mandatory sinking fand

redemption in part by lot on Avgest 1, 20 and cach year thorcafler to matarity, from moneys in the Dbt

Service Fund established under the Com sty Resolution, at a sedemption price of par, plus accrued intersst;
the yvears and amoants set forth in the following tabde:

Mandatory Siaking Funsd

Payment Uate Mandatory Sinking
{August 1 Fund Payment

28 ¥

20

20

20

Maturizy.
42&'* 3
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EXHIBIT B

FORM OF COUNTY COUNSEL OPINION

September 33, 2004

{05 Angeles Compmanty Collegs Dhstrd
770 Wilshire Bhvd,
Los Angeles, Califrnia 80017

Citigroup Global Markeix inc,,

as Representative of the Underwruers
3940 Greppwich Btrest, fad Floor
W Yok, New York 10813

Re: B{Prinopal Amnunt] Los Angeles Conununity College Pastriet
S{E-1 Pringipal Amount] Geaeral Obligation Bonds 2001 Blestion, 2008 Series B-1 and

SiP-1 Principal .A.,meumi General Oblieation Bonds 2003 Election, 2008 Series Fol

Ladies and Geatlooen:

This a.pim’on i rendered and delivered fn connection with the ismmc& by the Board of Sugsrvisors of
he Clounty of Los Angeles (the “County™) on behalf of the Los Angeles Cin ‘fmnmit v {College THstriet {the
“Thstriet”™) of B{E-1 Principal Amount] agg;e‘gata principal amount of Twoads designated “Los Angeles
Commanity A‘}zk,ge Tristrict Generad Gbligation Bonds 2001 Election, 2008 Series F-17 {the “Series E-1
Bonds}, and ${F-1 Principal Amount] aggregate principal amount of bonds d&zsigm?{'d “Lf:vs Angeles
Convounily College Distnot General Oldligation Bonds 2003 Blestion, 2008 Series F-17 {the “Benies P
Bords” and, together with the Series E-1 Bonds, the "Bonds™), The Bonds are being iSS:}Cs.: pursuant 1o 3
reastution of the Bourd of Bupervisors of the County of Los Angeles, Calidornia (the "County”) adopted on
Aeptember 2, 2608 {the “County Resolution”), at the request of the District made ;mrsuam o i vesolation
adopted on August B, 2008, by the Dastrict {the “District Resolution™)

in rendering this opinion, we have examined the County Hesolotion, the (,oreza :t of Purchase dated
Septernber 9, 2008 {ﬁ.tc “Contragt™), by and among the DHstrict, the County and Ciigroup Global Marketa Ino,
as vepresertiative of the endereriters named thewedn, and such other documents, zcm&ds anvd instrurnents and
made sach investigatons of law and fact 45 we have deemed necessary W render the opinions expressed herein.

Based upon the foregoing, and solely with respect 1o the faws of the State of Califiuass (the “Stae”),
¢ are of the apimion, a5 of the date hereof] that

1. The County i 2 political wbdivision dely organized and vahdly existing under the
Comtingion and the lawy of the SMate of Cabifaniyg

2. The County Resolution approving and anthotizing the c>;eau'iiun, sale and delivery of the
Comtraer and the isseance of the Bonds was duly adopted at 8 mesting of the Board of Bupervisars of the
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County, which was called snd held pursuant to law and with all public notice reguired by law and st winch a
quorunt was preseot and acting at the tune of adoption;

3 There is ree action, suit, proceeding, mguiry of investigation, st law orin A,uity, beforg or by
amy court, governmental ggency, public ageaey or body pending, in which service of process has been
coz“pi tod against the Coungy, or, o thc beat knowledge of County Counse é h atened against the Coonty
{a} affecting the existonce of the County o the ttles of ity officers who bave acted with respect to the
proceedings forissuance and sale oi -’m Bonds 1o their respeciive officers; 13 sceking o prohibug restrain or
eroin the execution of the Contract or the issuance of the Bonds or ur any way contesting or affecting the
vighudity ow enforceablity of the Bonds, the Contract, or the County Resolution; (¢} contesting the powers of the
Uounty or its authority {o onter wle, au@p* ar perforn s obbigations under the County Resolutien or the
Contract; or {d) secking to reatrain or engoin the levy or collection of tax revenues pledged for payment of the
Buosuls; and

4. The Contract haa been duly suthortzed, executed sod delivered by the County and the Bonds
have been duby authorized by the County, execuied by the Coungy on bebalf of i%k strict and debivered | by tha
County and, assumng due authorization, execution ard delivery by the other parties thereto, the Condract will
constitute the legal, valid and binding agrecment of the County enforveable against the County i sccordance

with iis ferms, exeept ag the endorcement thereof may be laited by bankruptey, molveney or other laws

affecting the enforcement of creditors’ rights generally and by the spplication of squitable principles if
equitable remedies are sought and by the Hmitations on logal remediss tposed s actions sgainat counties in
the State.

With respect to the opinions we have expressed above, enforcemment of the rig ;;,hi‘« and obligations urder
the County Resolution, the Cordract and the Bonds rony be fimited by banknupicy, insolvency, reorganization,
moratoriam or other laws affecting the endorcement of creditors’ rights gonerally, by the application of
cguntable principies if equitable remedies are soupht, and by lnvtations on legal remedies imposed in acting
agamnss public otities i the State. We express no opinion 33 to the avarlalality of equitable remedics in
connyetion with enforcament of the County Reselution, the Conract or the Bonds.

Very fruly yours
COUNTY COUNKSEL
By
CAMMY . DUPONT

Prinoipal Deputy County Counsel
Special Servicos Division

8.2



EXHIBIT C
REQUESY FOR DISBURSEMENT OF COSTS OF ISSUANCE

$lAggregwie Principal Awmansatl
LOS ANGELES COMMUMNITY COLLEGE BISTRICY
{County of Los Angeles, Californiy)
GENERAL OBLIGATION BOMNDBS
$IE-1 Principal Amowni] 2001 Election 2808 Seriex -1
5181 Principal Anount] 2003 Eleciion 2608 Series F-1

Citigroup Global Markets Inc.

Los Angeles, California {the “Representative”
wider the Contract of Porchase

for fe above-referenced Bonds {the “Ronda™))

The Los Angeles Commumity College Diatrict (he “Dietrict”™) herely authorizes and divects, in
connection with the ssuance of the Boods by the Courdy of Los Angeles, California on behalf of the THstrict,
the Kepresgptstive, or the Representative’s authorized agest, 4o pay on this date the authorized costs of
mseance of the Boads Wdentified on Schedule | attached heretss to the payess snd in the amounts set forth on
Schedude L '

Bt is certified that the amounts reguested under thix Request for Disbursemnent of Costs of Tssuance.
topether will all previous Requests for Disbussement of Costs of Issuance, if any. does not eyeeed

k3 , th total amount which the Representative is obligated 1o pay.

LOS ARGELES COMMUMITY
COLLEGE DISTRICT

Byv:
Y

Chief Fingsoial Officer/ Treasurer

-1
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EXHIBITD
UNDERWRITERS

Citigrouyp Globa! Markets e,
Goldman Sachs & Co.
Backsirom, McCarley Heny & Co, LLO
Banc of Asmeries Securities, LLO
E.L DelaRosa& Co, Inc
Morgan Stanley
Famirez & To., Ine.
Siebert Hranford Shank & o, LIC
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HD&W LLP - Draft §/18/08
LS ANGELES COMMUNITY COLLEGE BISTRICY
{County of Las Anpgeles, Califoraia)
GENEBRAL OBLIGATIONS BONDS
$1E-2 Principal Amount] 2881 Election, 2008 Tuxable Sovies E-2
${E-2 Principal Amount] 2003 Election, 2008 Taxable Series £-2

CONTRACY OF FURBCHIASE
vieraber 9, 2008

Los Angeles Commumity College District
71 Wilshure Boulevard

o8 Angeies, Califorrda 80017

LEES%

Pt 3

Board of Supervisors of the
Conanty of i..oa Angeles

Roon 437, Hall of Admeudstration

560 West Temple Stroet

Los Ang@if:s. Cabtforrmg B00172

The undersigned. B, 3. Tre La Rosa & Co., Inc., m our own hebalf and on behalf of the other
undvﬂ,vrm.a set forth on BExhibu 1 horeto (eollecti fc*i ¥, ﬁ;e “Uhnderwriters™, hereby offers ty onter into this
wit of Purchase (the “Contract of Purchase”} with the County of Las Angeles, Califorma {ti e "County™)
and (he Los Angeles Commmanity College Distriet {(the “District™) which, upon the aceeptanes hersof, wiltbe
binding upen the County, the Distnict and the Underwniters. By execution of this Contmact Oi Purchuse, th
Clounty and the Dastrict acknowledge the torms hereof and recograze that they will be bound by certain of ‘(ha
arovisions hereot, and to the extent binding on the District snd the County, acknowledge and sgree o such
terms. This offer §s made subieci (o the written aceeplance of thus Contezet of Purchase by the District andd the
County and dehvery of such acceptance 10 us at or prioe to 1139 P, Califroes Time, on the date hereof

X De La Bosa & Co., o, reprosents and warrants that it 65 duly suthorized and has beeo duly
zsmhor*'zssn, by the other Unﬁurwn’wr\ 10 execute this Contact of Purchase, to aot hereusder and o act
hereunder on behglf of the other Underwniters andd, a3 the representative of the Underoriters {the

“Represeniative”), 1o take all actions, and waive any condition or requivement, reguised or permitied i be
taken av waived hereunder by the Representative or the Underwriters. The Undereriters shall not destgmate any
other representative exceid upon the approval of the District {which approval skl not be umroasonebly
withheld}

i Purchase and Sale of the Bonds, Upon the tenms and conditions und o relianes upon the
representations, warrgntios and agreemerds set forth heretn, the Underwriters bereby agres to purchase from e
County for reaffering o the peblic und the Covrgy hereby agroes o seft 1o the Underwriters for such purpose,
it {but not fess than all) of the ${E-2 Principal Amount] aggre’f&ic principal amount of the Distriet’s General
Ohbligation Bonds 2001 Blecuon, 2008 Series Taxable B-2 {the “Series E-2 Bonde™}, and the $[F-2 Principal
Amnount] apgregate principsl amount of the District’s General Obligation Bonds 2{)(},} Eleotion, 2008 Taxable
Series F-2 {the® ‘Se“mg F-2 Bonds” and, together with the Bertes B-2 Bonids, the “Bonds”). The Bonds shali be

wssued as cugrent interest bonds and shall besr interest ot the rates end with the vields and shall msture in the
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vears shown o
payable on each

A heretn, whoch is incorporated hergan by this reference. Iigrest on the Bonds shalibe
Febrogry 1 and August 1L commensing on Febraary §, 2009,

The Underamiters shall purchase the Senes B-2 Bonds ataprice of § o iwhichrepresenis the
v priocipal amount of the Sertes BE-2 Bonds in the amount of I 2 Princi ral Az *zf;w"‘é piug a net
unal issue prcm,n inamountof § , teas un Underwriters” dlscountof & lesghond
nmirance premiwm of &  andlessy to be retained by the Une Jervriters from the net
original issue premuny tr pay certan either ‘o\tx : ¥ i imamedistely avarbable funds by chegk, Jr&s’f ar
\"’ii’(‘, transfer 1o or upon the arder of the Diamrict; with the express acknowledgemens that, of tolal net original

© DYENieTn on the .S< des B2 Boods ol . the Representainve shall retain a portion of sach net
origingd 1ssue prembum inthe woountof $_ tobeapphed by the Repfcyﬂtshvc tor the pa‘rmf“ﬂ; of

certain reimbursable costs of the Distriet and costs of 1ssuanes for the Series -2 Bonds mchuding, but not

hrmied o, Underwriters” discount mthewmount ol S ; {the prembarn for the Insurance Polioy {as
defined herein inthe amount of & __}and such other costs of issuance not ta exeeed § G
Wwith ‘."'16 further express acknow 3 gerent that anounta remaning with the Reprosentative as wspent on t e
basis of an accounting 1o gocur not Jatey than 2609 shall be paid by the Represeatative o the

Distriet for deposit to the Debt Ser vice Fund.

The Underwriters shall puzrchaseh- i Series F-2 Bonds gt g price of § {which represents the

ggregate principal ar;zo)-.srzt of the Series F-2 Bonds w the amount of 382 Principal Aoocunt] plos 2 net
i‘kifiv’fiﬁﬁ§ issue prognam mamwunt of &  loss en Underwayiiers” discountof S L essbond
fosurancs premium of § , and fess § 1o be retained by the Underwriters from the net

m'z'v'irmi 1581 e;}r@m’ium o pay certam sther costs ofi%suancf‘k in vrgmediately avatlable fonds by s"hc'ci’ dyuft or
\vm transter 1o or upon the order of the T h:tnat with the express avknowledgement that, of toial net origmal

g pre covum on the Series ¥-2 E%nnw ofy  ihe Rf-spn‘%nutm: shall retain 4 portion of such net

3 issue premuum inthe amountofy m he qppdm by the Representative to the paviment of
'*;mm retmbursable vosts of the District and costs of issuanes for the Serics F-2 Bonds mcluding, but not
tanited to, Underwriters” discount in thewomuiof: . {the praymum ;or‘thc fresurance Poloy inthe
amognt of § ¥ and such other costs of ssuancs pot to exeecd § I wé??z the further

express acknowledgersent that amoumﬂ reyomining with the Hepresendative as unspent on the basis of an
.1(\ ounting (o coow not later than ., 2009 shall be paid by the Represeatative 1o the Diswit or
deposit 1o the Debt Service Fund,
L The Bonds. The Bonds shall be dated thewr date of debivery und shall soature on the datea and
shoven on Fxhibit & hereto and %\ subjject 1o optional aed mandatary redemption sl as shown on
i3
o

ars

A hereto. The Bonds shall be issued and secured pursuant to the pm ow sions of Arficle KIHA of the
son ol the State of Calitrniz and Title 1, Division 1, Pant 14, Chapter 1.5 of the Bducation Code of
the State of Califorms {conynencing at Section §5264 3 {the “Bdueation O n{i- Y and pursuant o, and shall
otherwiae be as degoribed In, the resolution of the Board of Trustees of the i"mf;wt adgptf‘d an Augast 6, 2008
{the “Insinet Resolohion™y, which designates The Bank of New York Mellon Trost C QTP NA, Los
Arggeles, California, as initisl paying agent therefor Ohe “Paying Agent™), and the Resolution of the County
Board of Supervisors adopted on Scpiember 2, 2008 (the “County Rusohution” and, colicctively with the
Ihstrict Resalution, the “Resolutions™), and this Contract of Purchase., The Seres B-2 Bonds wers authortred
under and pursuad 2 8 bond authorization approved by more than fifty-five percent {85%¢) of the voters of the
District voting a2t an election held on Apnl 13, 2001 {the “2001 Election”) approviog an arnount notmare than
$1,245,000,000 of genera! obligation bonds of the Disttict 1o be mc:i fosr the projuets aothorived by the 2001
Election {onflactively, the 2001 Election Project™) as further doseribed in the Preliraipary Official Statement
{defined bebvw). The Sories F-2 Bonds wore zathorized under and pursnsnt to a bond authorization approved
by mwore than {ifty-Hve percent (88%6) of the voters of the Disirict voting at an election held on May 20, 2003
{the “2003 Fleetion”} approving an amount ot more than S980,000,000 of gonoral obligation bonds of the

ted



w3

Digtrict w be used for the projests authorized by the 2003 Eleetion (eollectively, the “2003 Election Project™
as further described in the Prelimipary Official Statement.

The Bonds shall be executed and delivered undsr and in accordance with the provisions of this
Contraet of Purchase and the Resolutions, The Bonds shall be in definitive form, siwll bear CUSHP ‘sr*bers,
andd shall be o fully registeorad form, registened inthe nane of Cede & Un., as novines of the Deposttory Trust
Comgrany, Mew Yark, Mew ‘zm'n'g TYRI [ The pavment of priveipal of and werest (bt not any redemption
p%;*: i} on the Bonds as specified n Exhibit A bereto will be seoured by a municipal bood insurance po%zcv

the “Insurance Policy™) o be issued stimultanecusly with the ssuzncr of the Bods by [Bond Insurer] {the
‘E_rmhrer i

pave)

3. $ise of Durwments, The D strict hereby authorizes the Undereriters o use, in connection
with the offering and seie of the Bonds, ¢ niract of Farchase, o Conbinuing Disclosure Agreement {the
“Contimunng Disclosere Agreersent”), a Prefisinary Officis! Swie mw tand an Ofiical sm»mwu sach detined
helow), the District Resolotion and all mfeemstion condained herem and therein and all of the documenis,
certificates or statements fwnished by the District to the Underwritors i connection with the imusactions

contenysiated by this Conteact of Purchase. The District raurfics and confirms the use by the Undereriters prioy

to the date hereof of the Preliminary Gificial Statement in connection with the public offering of the Bonds.

4, Public Offering of the Bonds. The Underwriters agres to muake u bons fide pubbic offering of
aii the Buo ndﬁ at the ‘u tial ;'s mm uixrmff pa‘éces it yie‘a&s as st forth v Bxhibis A hevelo sod incorporated

such ;mi zi puhln oﬁﬁzmg) ;mv*s or ¥ zd\i\ 3§ they si:‘em fecessary i conpection with the marketing of the

Bonda; provided thal the Underwriters shall not ¢ change the interest rates set forth in Exhibit 4. The Bonds may
be offered and sold o centam dealers at prices fower than such inttial public offering prices.

S Beview of (ifficial Statement. The Underwriters herelyy reprosent that they have received
and reviewed the Prelimnary Official Staternent with respect to the Bouds, dated Avgust 27, 200¥ (a3
disserminated 1o its printed phvsical form or in electr om' formo v sl vespects matenially consistent with such
physical form, the “Preliggnary Official Statement™). The Distriot represents that 1t deemed the Preluminary
£3ffnal Si’:—f*!nam o be final as of its date, except Gy either revisions or additions to the offering priceds),
wterest rate(s), vield(s) ro maturity, selling compenzation, aggregate principal simeant, principal snoant per
maiuriy, zicim:ry date, ratingfs) and other terms of the Bonds which depeod upon the foregoing as provided o
avad pursuant 1o Rule 15¢2-12 of the Sevorities and Exchange Conunission undey the Seourities and Exchange
Act of 1934, as amended {he “Bale™n

e Undorwriters agree that prior o the tine the final Official Statemant relating to the Bonds is
availab ic‘ \h« Underwriters will send 1o auny potentis! purcheser of the Bonds, upon the reguest of such
diential purchaser, 3 copy of the most recent Proliminary Official Statement. Such Prodiminary Otficisd
Statement shall be sent by Hirst olass mail {or other egually prompt mcans} ot tater than the first %::usm-:-:ss Jay
toliowing the date upon which each such reguest is received,

The Reprosentative agrecs to file the final Official "'ait)merzt with a natisnally recognized mumicipal

secunitics depository within the meaning of and with the pffect deserthad in the Rule.

References herein to the Preliminary Official Statement and the Official Statement include the cover
page and all sppendices, exhibits, meps, reports and statements incladed thavein or attached thereto.

. Clasing., A19:00 s, Calitornia Time, on September 23, 2003, or gt such <3ther EUmE OF 06
such other date as shall have been motually agreed upon by the parties hereto {the “Closing” or “Closing
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Date”y, the District will divest the Paying Agent to deliver to the Representative, at the offices of IV in New
York, Mew York, o at such other plucs as the Pistnict and the Representative may sasiually agree upon, the
Bonds in fully registered book-entry form, duly w‘eﬂum}, together with the utEWr dasuments heroinufier
mentioned. Upon felfillment of all conditions to Closing heren, the Bepresentative will acoept such delive
and pey the purchase price thereof fn immediately availsble funds (by wire transfer or such other manner f;f
pavment as the Representative and the County shall reasonably agree upon? lo an account or accounts
designated by the County.

7. Bepresentations, Warranties and Agreemends of the Pistrivt.  The Distoiet horeby
sepresents, warrands and agrees with the Underariters that:

{3} The District s ¢ conurunity college district ditly orpanived snd vahidly existing ander
the taws of the Siato of l,,&3zﬁn'zza,4(i}zc: “Srate”), with the foll legal cighil power and autbority to reguest
the County to issue the Bonds pursaant (o the Eduweation Code;

{hy {1} At or prior to the Closing, the Distniet will have taken ol avtiom reguived 1o be
takien by U to suthoyrize the issusnce and delivery of the Bonds; (i) the Dastrict has full legal righy,
power aud authority to enter into thns Contract of Purchase sod the Contimising Disclosure Agreoment,
1o adopt the District Besolation, 10 issue and deliver the Bonds 1o the Representative in the name and
o behalind the Dhstrict and to perform ns obligations under each such document or instrument, sod o
canry it and effectuate the transactons contemplated by this Contract of Purchase and the Distriet
sotutions {13 the exeeution and delivery or adoption of, and the perfarmance 3"«3/ the Dhistrict of the
shligations represented by, the Bonds, the District Resolution, the Continning Disclosure Agreement
and thig €"am*r‘*(‘=* of Purchase have besn doly suthorized and such avthorization shali be tn fizdl force

and effect at the dme of the Closing and the Disiriet Resolation shisil not have heen modaified,
amendm, re.gcmaed or revoked and is in full foree and offect on the date hereof and on the date of the
Closrag: (i) this Contract of Purchase constitules 2 vahd and legally binding obligation of the District,
enforogable against the District in accardance with 2 termog and (v the District has duly authorized
the conswmmation by 1t of all transactions contemplated by this Contract of Porchase, the Dhistrict
Resolution and the Contimuing Disclosure Agreanent;

{c} Mo avthorization, approval, consent o sther order of the State or any local sgency uf
the State, other than such authorizations, spprovals and consents which bave besn obtained,
required for the valid authorization, execution and delivery by the Districtof thus Contract of Puzdm,&u
or the conmunmation by the Disiriot of the other transactions contemplated by such agreernent
("'&a‘ovz‘ded that no represeotation or warranty need be given asg o any asbion ;"—:qzzired under wlate

umms or Blee sky laws i connechon with the purchase or distribution of the Bonds by the
Representative},

£dd o conaent, approval, suthorization, order, filing, registration, qualification, clection
or referendiin, of or by sy court or governmental ageney of public body whatsoever is reguired in
conmection with the issuance, delivery or ssle of the Bonds or fie consuprnation of {he other
sransachons effected or contemplated herein or hereby, excep for such actions 88 may be necessary 16
gualify the Bonds {or offer and sale under the Blue Sky or other securities Yaws and regulations of such
states and parisdictions of the United States as the Bepreseniative sy ressonably request, or whish
have not been faken or obiained; provided, however, that the District shall not be requived to sublect
1setf o service of process in any jurisdiction in whieh it s not so subject as of the date hereoft

{1 As of the tume of acceptance hereof, no action, suil, provecding, hesting or
vestigation s pending {n which service of process has been complered agam.\.«t the Dnsrict) oy, to the
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best knowledge of the Dhstriet, threatened against the District (1) in any vy affecting the existence of
the Diatrict or in any way challenging the respeciive powera of the several offices or the titles of :}ze
officiala 0{? he Distrct 1o such oifices; or (i) secking 1o restrain or enjom the sale, ssusnce or aeiz

of uny of the Bonds, the apphication of the procesds of the sale of the Ronds, ar the collection (V
revenues of asseis of the Distnict pledzed or to be pledged or available to pay the pa; wipal of and
trterest on the Bonds, or the pledge therpof, or the levy of any taxes contemplaicd by the District
Ressdotion, of wn any way *m,fes:;xw or alfecting the validiny v enforcesbiiity of the Bonds, this
Contract of Purohase, the C oa,m any Disclogsure Agrecroent or the Digtrict Besolubon or fn any way
compesting of afi"scr,mg the validity of the Flecti on, the powers of the DMstrict or Ha suthority with
respost {o the Bonds, the Phstrict Resolunion, or this Contrect of P‘tinha\(, (i1} eonteshing the
completeness or accuracy of the Prelivunary Official Statement; or {iv) in which 2 final adverse
deciston could (a) result iy any material adverse mspact on the financil condition of the Distriet, (b}
materially adeersely affect the operations of the Dustrict or the consummation of the transacisons
cardernplated by thiz Contruct of Purchase or the Distniet Resobution, or (o} declare dus Contract of
Purchase fo be invalid e unenforceable tn whele or m meteria! part;

(1} Betwesn the date Ezmof and the Cloaing, without the prios weitten consent of th
Representasive, the Distret will not have issued any bonds, notes or ather (Jbil”dizuiia for borrows d
money exeept for such borrowing as may be ’z seribed in or contomplated by the Official Riatoment;

{g} Any eeritficates signed by any officer of the District and delivered 1o the Underwriters
shail be deermned 2 zg,plcasma‘wm and warranty by the f}ir‘mx to the Underveriters, but not In
person signing the same, 48 o the slatements made thera

(I As of the ume of avceptance horeod and as of the time of the Closing, the District is
notand will ned be, fn any manuer which would adversely atfect the transactions conterapiated herchy
and by the Thstrict Resolation, in breach of or in defaudt under any gpplivable constitetional provision
law or admunistrative ritde or regulation of the State or the iniled States, or any apphicable jz,k}gmem or
decree or any trust agresoent, loan agreement, bond, vote, resolution, ordinance, agregeent or other
mstnunent o which the Dhstrict is a party or 1 otherwise subject and no evert has pocurred and s
contineing which, with the passage of the or the giving of rotice, or bath, would wmims B, 16 Boy
mrarmer which would adversely affect the transactions conternplated hereby and by the District
Resutution, g default o eeent of defaull ander any such instrument; and, gs of sueh times, i the best
knowledge of the District, the ssuance of the Bonds, the oxcoution, delivery and perivmance of this
Contract of Purchase, the Continuing Disclosure Agreement, the District Recal';aiicn and thy Bonds
and the comphiance with the provisions hereof and of the District Rc\‘-o’iumm do not conflict with or
constitute on the paet of the Distret a «iolation of, or material definsdt under, any apphicable
comatitutional pi‘a“s"é*‘i"'*il faw or adiunistrative rale or replation of *he State or the Unied States, or
auy apphicable judgment or decree or any trust agrevment, Joan agreement, bond, note, resolation,
ordinance, agreement or othey instrumsnt to which the District is a party or 18 otherwise subject an i do
not conthist with or result in a violation or hreach of, or constifute o materiad defindt under, any
agwmmvn nglensure, morigwu, lease or othey mstrienent 1o which the District 5 a purty or by which
it is hoond e to which it s subje

{13 The Prehiminary Gfficial Slatement was as of s date, and the Official Statement is,
and at all tinwes subsequent to the date of the Ofticial Statement up t and including the Closing will
be, true and correct i all watenial respacts, snd the Preliminary Cificial Statement and the Official
Staternend contain, and up o and including the Closing will not contain any witres Matement of g
soaterial fact or nmn fo state 2 material fagt nacessary o onder o winke the siatements contained
therein, in hugdi of the ciraurustances in which such statements were made, notmdaleading, Atthe ime
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of the Closing, there shall not have been aoy material adverse changes tn the Dinancial condition of the
District smoe the date of the Official Statement;

{1} To assist the Underwraers in conplying with the Rulde, the District will underiaie,
pursusnt to the mct Resolution and the Cordinuing i}wc'ao e Agreement, (o provide annual

reporis ard notiees of cortany events. Except as disclosed 1n the Official Btatement, the Distriet has
never tailed to mm-s?} i el material respects with any pravious undc:iamws with regard fo ssid Rule
i
Hix

1o provide suoual reports or notices of material events, A form of tus undertabidng is set forth as an
appendix to the Prelimivary Official Sratement and wall also be set forth a8 an appendix 1o the Officiad
Statermenh

5y The preparanion and distribution of the Official Btatement portaining o the Bonds
wve heen duly authorized by the District, and the information contained thersin {exchuding the
statements and information i APPENDIX 1 - BOOK-EMTRY GNLY SYSTEM,” any wionuaton
relating to the Insurer or the Insurunes Policy snd any information provided by the Underwniters for
inclusion wn the Official Statersent) 13 true and somect wn all mat:rr:’;a -eapects and such informabion
cloc not cotain any untnee or mislending stetement of a matena! fact or omit o state any materis! fact
necossary in order 1o maks the statements therein, in hight of the em wmstanees under which thoy were
smdx not pusheading, execept that no repressniation un\i Ty rnmc concarng statoments and
miformation in APPENDN D - “BOOQKCENTRY OXMLY SYSTEM” and any information relating to
the Insurer or the Insurance Pohoy and any izzﬁ}rmatz’m'x provided by the Underwriters for inchision in
the final Oificial Staternent; and

foves

¢ The Dustrie i agrees that f at any thee before the Closing Diate, sny sventocowrsas a

result of which the Officiz Statetvient a5 then in effect would include any wnirge shatoment of a

material fact or omif 1o state any material fact necessary 1o make the statemenis made therain not

mis eading, the District shall wrompdly prepare an amendnient or supplement that will cormet such

tateiment or senission. The Distnict will advise the Underwrtters provoptiv of a:ypmpn&’zi 0 50 amend

oF su;}pifzmem the Official Statement and will effect such amendnuent or suppleroent in g form and
manner approved by the Representative,

& Covenants of the Distriet, The District covenants and agrees with the Underwriters that
(s} The District will farnish such information, execute such msiruments, and take such

other actwn in cooperation with the Underwriters iand as the Bepresentative may reasonubly reguest
w order to qualify the Bonds for offtr and sale under the Blue Sky or other seourities Taws and
regutations or such states god purisdichions, p;"fzvzb’ed however, that the Disinct shall not bevequired fo
consent t servics of process in any jurnisdiction in which they are not so subject as of the date horeat)

b The District hereby agress to deliver o sause to be delivered 1o the Representativ

siot fater than the se wnth( tn; bmm \su&§ i(sihwm:r ﬂ/i(. da ins(m *aut of Pnrdmw 1% 2&?&&,{..

I

with ouly such chzmgﬁs: therenn as shalf have i}eem accep@tcd %;'y the Reprx:seumwcﬁ thg Gmtmf {su i
Official Statement with such changes, i any, and inchuding the cover page and all sppendices,
exhibus, maps, reports snd statements included therein or attached thereto, and as disseninated i tta
printed ;’ﬁz;&icz&% form or i electranic form in all respeats materially consistent with such physicg
form, being herewn called the "Official Blatement™) v such guantities as way be mucxtﬂd by the
Representative in order to permit the Bepresentabive to vomply with paragraph (i) of the Rule 'm%
with the rales of the Mumcipal Securities Rolemaking Board; provided, however, that the fatlurz o

the Distriet 1o cornply with this requirement dog solely 1o the acts of the Underariiers, their on s-m\d o
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agents, shall not be constdered cause i the Underwriters to refuse (o accept delivery of and pay for
the Hands; and

{c} Each party herolo agrees that i wili nottly the other pariies hereto 3, within the period
fromn the date of this Contract of Purchase to and including the date which 15 23 days following the
End of the Underwriting Period (s heremafter defingd), such party discovers any pre-cxisiing or
subseguent factor becomes aware of the ocawnrence of any event, in any such case which raight cause
the Oificial Sistement {as the same may have bewo theretofore supplomented or amended) to contain
any unirue stafement of @ material fict o {6 omit o state o msterial fact necvssary 1o make the
statenmenis therem, in the Heht of the circumstances under which they were made, not musleading. Hl
irs the written opinion of the Dhistrict or counsed to the Usderwriters, the preparation and poablication of
a supplernent or amendroent o the Cfticial Statement 18, 55 a reaidt of such fact or event {or any othe;
event which beoomes kuown 1o the District or any Uaderwrser shy ut ing such peried), necessary 8o that
the (fficial Statement does not cantain any wtrue statement of & material faot or o to glale ¢
nuateriel fact necgasary o make the stawments thuezrz irs the f’ﬂh” of the cirvumstances under which
they were made, nod misteading, the District will, ot its expense, supplement or aaend the (ffaai
Stateroent i such @ menner so that the Official ?.»iat.ch;crzt, ;a0 supplemented or smended, doss not
contain any entrue statomient of & material 50t or omit to state o materdal factneoessary e make the
statementa therein, in the Heht of the chrcumstunces under which they were made, notmisleading, and
furrush coptes of such supplement or amendment o the Underoriters 1*: such numbers as the
Representative may ressonubly request, The District and the Underwritors agree thut they will
conperste inthe prcpamtmn of aryy such amendment ar supplenens. As usuj herein, the twem “End of
the Underwating Penod” meanys the later of such time ss (1) the Dhstrict dehvers the Bonds w the
Underwriters, or (31} the Underwritors do uot retam, duwecily or as a member of an underwriting
syndicnte, an unseld balance of the Bonda for sale to the public, Undess the Representative gives notice
1o the contrary, the “Had of the Underwriting Pertod” shall be desmed (6 be the Closing Tate. any
rstice delivered pursuant to this provision shall be wyitten nustive delivered o the Basirict st v prior 1o
the Closing Date, and shall speeify a date {other thun the Cloaing Dase 1o be deened the End of the
Underwriting Period,

2, Bepresendations, Warrandies, and Covenands of the Dounty. The Cowdy horeby represents and
warrants o arul covenants with the Underwriters that:

{1} The Covnty has the power under the Taws of the State of California to iseue the Bonds
pursuant 1o the Acy

{b} {1} At or prior to the Closing, the County will have taken 2l achion reguired te he
taken by it to authorize the ssuanes and delivery of the Bounds; (i) the County has foll Tegal nghs,
power and authority to enter into this Contract of Purchase, to adopt the County Resolution, 1o s
andd detiver the Bonda to the Underwriters on behalf of the Thistnict and to perform its oldigations ander
sach such document or instrument, and to carry out and effechusts the im 18RCHIONS mmm*piai iby
this Condract of Purchase snd the Resolutions; (1) the execuhion and delivery org domzori of, and the
performumes by the County of its obligations contained in the Ponds, the Loum" Resoiution and this
{ongrast of Purchase have been duly suthorized and sach authorizationshali be in f’!ii i:}’ ce and effict
at the time of the Closing: (1) assuming due suthorization, execution snd delivery by the other parties
heveto, this O ontr'zci of Purchase constitutes a valid and legally binding sbdigation of the County,
evdorosable agaimst the County in ascordanes with s feoms; and (v} the County has duly suthorized
she cai,uummatwu by it of all tansactions conteroplated by this Congrant of Purchase;



{e) N consent, appwoval, suthorization, order, filing, registration, qualification, election
o referendum, of or by any court or govermmental agency or ;,u’rﬁ > body whatsoever 18 regquired in

conmection with the issuance, delivery or sale of the Bonds or the consunwnation of the other
transactions effected or sontomplated hevefo or hereby, exmpt for svedy aotions 25 10ay be necessary
16y the Bonds for offer and sale under the Blue Sky or ather secaritios laws and reguintions
states and junsdictions of the United States as the Underwriters may reasonably request, or which hav

nat been taken or sbtatned; provided, however, ’Ihdi the County shall not be requived o mibijeet ﬂsesi 3]

service of progess i any jurisdiction in which 1115 not se sabiect as of the dale hereof,

g

id} To the best kaowledge of the County, the issuance of the Bonds, the execation,
delivery und perivrmance of this Contract of Parchase, the County Resolution and the Bonds, and
eomplimnce with the proviswms hereot do noi condlict with or constitute on the part of the Loz,m;y a
violation of, or materal default ander, the Constitution of the Stafe of Califormmw or any existing law,
charter, srdiance, regulation, decres, W(i or oF resolution aud do not econfhict with or resullin a
violation o bresch of, or constitute g material defenlt under, any agreoment, indenture, monigage,
lease or other ingtniment to which the Cowmdy 18 2 party or by which 1 13 bound or to which it s

,4

subgect;

{1} To the best knowledge of the County, as of ‘t%ir) time of acceptance hereot, no action,
31518 p‘roces"dirz g, henring oF mvestigation 15 peoding or threalened agatnst the County in which service
of process has boen completed: G ;m any way affecting the existence of the County or in any way

chatlenging the respestive powers of { the several offices of the titles of the officiale of the Caunty 1o
such offices; or {11) secking to restrain or cojoin the sale, issuance or delivery of any of the Bonds, the
apphoatmr of the pmce:ad i the sale of the Bounds, or in any way contesting or atfecting the vabidity
or enforsesbility of the Bouds, this Contract of Purchase or the County Reaolution or contesting the
powers i the County or its suthority with respent to the Bonds, the County Besolation or this Coniract
of Purchase; or ()10 which a fnal adverse deoision could {a) materially adversely affecr the
operations sif the County or the consummation of the fransactions contemplated by this Contract of
Purchase «r the County Resolution; {(b) deslare this Contract of Purchase 1o be invalid or
unenforceable i wholg or inrosterizi parts or {o} adversely affect the exemption of the wterest paid on
the Bonds from California poesonal income taxation;

{t; Between the date hereof and the Closing, withowt the ;"«no' written copsent of the
Undderwriters, the County will not have issue d i .h&, name ansd on behalf of the District any bonds,
sotes or other ohligations for borrowed money except for such borrowing as ray be described in oy

ntempiated by the Official Statement; and

{£} Any certificates signed by an suthorized officer of the Coundy and delivered 1o the
Underwritars shall be deemed a representanon and warranty by the County to the Underwriters, but
net by the person sighing the same, a3 (o the statements made therein.

24k Conditions to Closing., The Underwriters have entered into this Contract of Purchase in
i‘eﬁfmce upon the representations and warranties of the Distriet and the County contamed herein and the
periormance by the District and the County of esch of thetr respoctive obligations hereunder, both a3 of the
dute hereof and as of the date of Closing, The Underwriters” obhgations under this Contract of Purchase are
and shall be subject, &t the optive of the Representative, to the following further conditions at the I ,osmg:

{ad The z‘epresenmﬁmw and warranties of the Enstrict condained herein shaft be woe,
cornplete and correct in bl rosterial rospects ot the date hereofand ot and as of the Closing, a5 1 made
at and a5 of the Closing, and the statements mads n all certifivates and other dociments delivered o
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vigterial

the Underwriters at the Closing pursuant horeto shall be srue, complete snd correet in
ance with each ui'the 'g;cc TG

respecta o the date of the Closiog: and the District shalt be inconpi
made by the THstrict in thes Contract of Purchase;

{b} Af the time of the Closing, (1) the Official Staterment, the Continuing Disclosure
Agreement, this f,em,mt of Purchase and the Resolutions shal 1 be in i force and effect and shall
not have been ame nfjad racskified or sug crovnted except as may have been agreed tom wriling by
the parties hereto;, (i3 all aetions under the Edueation Code whm’h, w the oplison of Bond Coursel,
shail be necessary in mmmm wy weith the transactums contemplated hereby, shall bave been duly taben
and shall be wm fll fwece and effeet; (itythe Dhstrict shell perform or have performed all of e
obtigavions required under o gpecified o the District Besolution, the Continuing Disclosure
ermert o the Official Statement 1o be performed at o prior to the Clostag and {1v) the County
shall perfornt sl of 18 obligations required under or speeitied in the County Resolution;

A 9 i

{£} Nes decision, nuling or finding shall bave been entered by any court or governmental
guthority since the date of this Condract of Purchase {and not reversed on appest or otherwise set
aside), of 1o the best knowledge of the Distriet, i3 pending {in which service of process has been
m:tzpieia,d against the Disinet) ar mrc:.z-.{erwd {either it state or federal courts’ (A) sesking tosestrain or
enoin the execution, sale or delivery of any of the Bonds, () m amy way vootesting or affesting the
authority for the cxecution, sale or ds—:li'm.y of the Bonds or this Contract of Purchase, or () i any
way contesting or affecting the va ‘iidity o5t the .i'f’.'iei:‘iiou the powers of the Distniet or the County, ar
contesting o any way the completeness ar accuracy of the Qfficial Statersend;

{d} Beiween the date hereof und the Closing, the investrnent quality, the ruacketability or
the market price of the Boods, or the abnlity of the Underwriters to enforce contracis for the sale of the
Bonds at the inital offering prices set fiwih in the Official Btatement, shall nof have been metenadly
adversely affected by resson of any of the following:

{1y legislation enacted by the Congress of the United States, or by the legislature
of the Staie, or introdured 1 the Congress or recormended for passags by the President of
th Tindted States, or s decision rendered by a court nf the United Sintes orthe Sttc orby ihe
Uinited States Tax Court, or an order, ruling, regulation (final, tesporsty or proposed) or
sefficial statement issued or made:

{13 by or on behalf of the United States Treasury Diepartment, or by w
on behalf of the Intermnal Revenue Service or other federal or Btate authurity, winch
would have the purpose or effect of changing, divestly or Indirectly, the State 1ax
conssquences of interest on Obiigaﬁans of the general character of the Bouds in the
hands of the ?m‘df‘zs thevgof or

{i1} by or on behalf of the Securities and Exchange Commission, ot auyy
other governmental agency having jurisdiction over the subject roatteor therent, o the
effect that the Bonds, or obligations of the genwwal character of the Bonds, inchuding
any and all underlyving arrangements, are not exempt ftom registration under {he
Securtties Act of 1933, as amended;
(2% thore shall have scourred ay outheeak or esealation of hostilities, declaration
by the United Biates of ¢ 1133103’;3,1 gmergency o war or other salamity or erisis the effect of
which on financial markets ts much as to ke i, in the sole judement of the Representative,
wpractical W inadvisable to O\cui with the offering or delfvery of the Bonds as

s
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conternplated by the Official Swtement {without regard fo any smendment or supplement

thervtoy,
{33 the declarstion of a general bardang moratorivan by foderal, MWew Yark or

State authorihies having jurisdiction, or the general suspension of wading on any nabional
securities exchange or {iving of mmimum or maxivw prices for wading or maxinum
ranges for prices er securitics on gy national securities exchange, whether by virlus or a
determination by that exchange or by order of the Securities and Fychange Compussion o
any other governmmental suthooiy having jurisdiction;

{4y the nmposition by the Mew York Stock Exchange, other nationa! secuntics
exchange, or any governmendal authority, of any matena! restrictions pot now in force with
respect 1o the Bonds, or obhgations of the geperal character of the Bonds, or securitics
generally, or the material inorease of ary much resimictions now n forve,

{5} apnorder, decree or injunction of any court of competent junisdichion, or order,
filing, regulation or official statoment by the Sevurities aned Eychange Conunission, or ary
other governmental ageacy having junsdiction over the subject natter thergol, issued or
miade to the effoct that () the {ssuance, offering or sale of obhgations of the genersl charsoter
ol the Boads, or the ssusnoy, affering ot sale of the Bonds, as contemplated horeby or by the

fficial Stateroent, 15 or would be i violstion of the 's’)km} securifies laws, as amended and
then in effect, o {1t} wading i the Dzs;tr;ct s puistanding sceurtties shall have been
suspended;

{6y  ithe withdrawal o downgrading of any rating of the Disiniet’s oubstanding
indebtedness by g national rating agency; or

{fy  any event oocurring, of inforrostion becoming known which, m the fudgrent
of the Representative, makes ovnirue i any material adverse respect any stateroent or
miormation set forth in the Gificial Statement, or has the effect that the Oficial Statament
contains any untrue statement of # material fact or omits to state 3 wwtenal fact wquired 1o be
stated therein or pecessary to make the statoments roude thevein, i heht of the circumstanses
under which they ware made, not nusleading.

{e} A or prior to the date of the Closing. the Bepresentative shall bave veceived the
foiowing docunents, in sach case dated g5 of the Closing Date and salisfactory In fhrm und substancs
ti the Represeniative;

{1}  anapproving opimon of Fulbright & Jaworski LL.P. Los Angeles, Califorms
{“Bomi Counsel™, substangially in the form attached s Appondiz A o the Official
Statement, dated the Clostng Diste and addressed to the Distrior;

2y arx elianoe letter from: Bond Counsel to the effeet thas the Underwriters and
the Insurgr may redy upon the approving Qg‘im(}l’i desertbed in subsection {es( i) hove,
together with an additional supplemental opimon, dsted the Closing Doty and addressed 1o
the Underwriters snd the Inmurer, to the effect that

(1} the District has foll right and law il authority to adopt the District
Resofution and to enter into and perform its duties undsr this Contract of Purchase
and the Continuing Disclosure Agresment, and the Distriet Besadution was duly
adopted ared s n full force and offest and this Contract of Purchuse sod the

10
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Continuing Disclosure Agreement have been duly authorized, exsouted and debivered
by the District and each, sssuming due suthorization, exegution ared debivery by the
other respective partics therete where applicable, constitetes 2 legal, valid ami
binding obhigation of the District, enforceable tn accordance with i terms, excepic

the same may be limited by bankrupicy, insolvency, reorganization, moralonium of
other taws relating to or atiecting generally the enforcement of creditors” rights :nd

gl

fay the appheation of cquitable princples if equitalide remedies are soughi

{11} the statenents contmned 1 the Officind Swtement in the sections
gntitled “‘i'?\}"}‘,i"{(}i}i’{}"E"i‘{'}?"‘ v “'Ei EOBONDS” USECURITY.” “LEGAL
OPRAOK” “TAX MATTERS  and "LEGALITY FOR BVESTMENT {except for
any hmmuﬁ statistical or econonic data or fovecasts, nubers, oharls, tables,
mz;;ih esfmales, projeclions, assumy 3“'mn~; O ¢X pzc&:‘mz S o ﬂpmlt}'h any of the
Appendices to the Official Statement and any information sbout the bor tiw entry
systesn or DTC, the Insurer or the fusurance Policy included theeein, as to which no
opitni 35 expressed} insofar as such statermnents purport to surmmanze serisin
provisions of the Bonds, the District Resohiticn ang such counsel’s approving
gpinion and the tan status of the Bonds for federal and State focon tax purposes,
cresent 2 fair and acourate summary of such documents, such tax siatus and the
pratters discussed theremn;

{311} 1o avthorization, approval, consent or other order of the State o any
focal agency of the State, other than such suthorizations, approvals and consents
which have been obtained, 13 required for the valid suthorization, sxecution and
detivery by the District of tas Contract of Purchase or the consanmation by the
District of the othey transactions contemplated by such agreements (provided no
opinon need be expressed 85 1o any schion required under stale scourtiies or blue sky
faws in connection with the purchase or distmbubion of the Bounds by the
Lindororiters); and

(1%} the Bonuds are exempt from rogistration pursuant to the Scowrities
Act of 1933, as amended, and the District Resolution s oxenpt from gqualification
st o the Trust Indenture Aot of 1938, ss smended;

{3y scertifivate, signed by an sppropriate official of the Disirict, 1o the effeot that
{1} such official is suthorized tfo execute this Contract of Purchase and the Continulng
Uzw asure Agreement, {11y the representations, agreements and warranties of the Distriet
herein are troe and sorrect in alf moaterial respects as of the date of Closing, (i) the District
hax n“pmd with all the terms of the District Resclution, the Continuing Disclosure
’wrat pient and tus Contract of Purchase to be comphed with by the District prioy to or
concurrenily with the Closing, {3v) i the best of such aificial’s knowledge, no Hiligation is
pending or threatened {sither in slate or federal courts) {A) sef:if'i 1g 10 restrain or anjodin the
executiom, sale or delivery of any of the Bonds, {(B) in any way coutesting or affociing the
authority for the exveution, sale or delivery of the BO{H:E'S\ the Continuing selosure
Agreement or this Contract of Purchase, or {C) many way eontesting or affecting the validity
of the Election or the powers of the nstdet, (v} such official has reviewed the Official
Ztatespent and on sach basis certitfies that the Official Statesrent does not comiain any untns
statement of u material faot or omit o state a material 3ot necessary to make the Sfu,tgmcni._,
therein, n light of the circumstances in which they were made, not nusteading, (vi) esch of
the conditions listad in Seohon 10 of this Contract of Purchase has bevn satisfied on the daté

11
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hereof and the Distriet 15 not aware of sny other condition of this Contract of Purchase that
has not been satisfied on the date bergef, and {vit) the Bonds betag delivered on the date of
the Closing to the Underwriters under this Contraet of Purchase substantially sonformtothe
descriptions thereof containad in the District Regsobation and this Contract of Purchase;

{4y the opinion of Fuibrégh?. & Jaworsk .17, as disclosure counaet 1o the
sstrics, addressed to the Bistrcy, dated the Closing Date { i{}ge; 1oy with g refamce fetier
sddressed $o the Underwrite m), 1 the effect that based upon the participation of the attoreys
involved m the preparation of the Uifica] Staternent and on the basis of the wiformation
made available 1o thom in the eourse oi the foregning (but without baving underteken o
determine or venity independently, or ssswioing any respanstbility for, the accuracy,
completencss or faimess of any of the :?a:carzmtzz contained i the OUfficial Bwaternent), no
facts have come 1o the attention of such counsel which saused 1t 1o believe that the Offic)
Statement as of its date and ue of the Closing Date {exchuding thercfrom finsncial,
derongraphic and statistical data; forevasts, projections, estimates, assumpliong and
expressions of opinions: the appendives thareto: information relating to the Insurer ag,d its
Insurgncr ?"rh;y The Diepositary Trust Cormpany; stataments relating to the sreainent of the
Ronds or the iterest, discount or preyainm related thereto for tax purposes under the faw of
ayy hunisdiction, 43 1o which no apinjon need be expressed) o oxzmmedwio HAMS any Hutug
staternent of @ naterial fact or omitted or vinils to state a ynaterial fant nocessary to make the
smtements twerem, i the Hght of the circumstances under winch they were mads, not
misleading:

{5y the Contimung Disclosure Agreement signed by an appropnate officisl of the
Diatrict substantiglly in the form appended to the Officis] Statement;

{6y  acatificale signed by appropriale f;fm:,sk of the County to the effect that
{13 the Cloundy has foll fegal right, power and anthorily o adopt the County Resolution, (o
fevy those taxes condarnpiated by the County B ’coﬁu ton, st performn s oblipations under
the County Resoluti

ton, {1} the County hes taken all astion reguired o he taken by it to
suthorize the levy of taxes inan 21'1}01!"‘&&1?3{4 ient to pay the priveipal of and interest o the
Bondds and fo maintain on s tax roll, and all subsequent tax rolls, taxes m an amoust
sufficiont o folfil the requirernenis of the debt service schedule for the Bonds, (1) auch
official has reviewed the information contained 1n the Official Statement under the caption
CTHE LOS ANGELES COUNTY POOLED SURPLUS INVESTMENTS” and on such
basis certitics that the imformation contained m the Official Statement under the caption
TTHELOS AMGELES COUNTY POOLED SURPLUS INVESTMENTS" does nat contain
any unirue statement of u msterial fact voncerming the County rogoired o be stated therein o7
omit {o state 3 msterial factngcessary tomuake the statements concerning the County therein,
mn Azghi of the cucumstanees in which they were made, not m\hm}mg amsd (1v} no aciion,
suit, procesiding, heaning or tyvestigatun s pending (in which serviee of process hus be cu
sompleted agatnst the Countyd o, o the best knowledge of the County, threatened agsin
the County: (A} in any way affecting the existence of the County or In any way Jmiiengmg
the respective powers of the several offices or the titles of the offivials of the Uounty e such
offices; {1} seeking to restrain or enjoin the sale, issuanee or delivery of any of the Bonds,
the apphication of the proceeds of the sale of the Boads, or the levy of any taxas
conterpplated by the County Resolution, or in any way cortesting or affecting the vahidity or
enforceability of the Bonds or the County Resolution o its auihomy with respeat 10 the
Bonds, the County Resohution, or this Contract of Purchase; or (1) tnvwhich a final adverss
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deciswn could adversely affect the exemption of witerest patd on the Bonds from Califomia
prrsonal noome taxation;

{7y evidence satistuciory to the B \:*pr sendative that the portion of the Bends

kN

insurcd by the Inswrer shall have beevrated ©_ "by Moody’s Investors Bervicgand ™

by Btandard & Poor’s Batngs Sereices {or such other eqguivalent rating s such ratiog agency
may givel, based on the delivery of the bnaurance Policy, and 2l of the Bonds shell have

>

resctved underfving ratings of vo leas than ™7 from 'f’*d'e"md'y": and ¥ 7 from S&P (o
sw*h other cquivalent tabing 2¢ such rafing agency vwy give} and that any of such ratings

7

have ned been revoked or downgraded:
{3y the opinion of Genersl Counsel to the District, addressed 10 the Distriat, the
Insurer and the Underwrers, duted the Closing Date, to the effect that

{1 he Drstrict 2 a communty college districtUvahdly sasting under the
Comstitution sad the lows of the Slale;

{it} the Distact Resolulton approving snd authorizing the excoution,
delivery and performance by the District of this Contiact of Pu »}/fof‘ and the
Continuing Disclosure Agresment was duly sdopied at 2 mesting of the Bosrd of
Trusters, which was called and beid pursuant to law and with all public notice
required by law zod at which & quorum was present and acting at the fime of
adoption;

(it} to the best knowledge of such enunsel, there is no astion, sui,
pz’cfeeéﬁwori wsstigation gt law or n;r*mm"?r‘imcorhs'mw‘muurgm- vioritat
agency or body, pending (in which service of process has been completed against the
iHe J"M} or threatened against the Dhgtrict, n any way conlgsting oy affecting the
validity of the District Resolution, the Continuing Dnsclosuwre Agresment or this
Condract of Purchase or contesting or gffecting the validity of the Flection, the
powars of the Dstriot or s authority with respect o the Bonds, the Districy
Re bo}uim” or this Contract of Purchase o the powers of the Disimet t enter into ar
perform its obligatons under such agreements;

{iv}  the issuance of the Bonds and ihe exsculingn, debivery and
performance of this Contragt of Purchase sod the Continuing Disclosure ,‘wz::e'nmt
do not and will not conflict with or constitule on the part of the District & breach of]
or & default under any agreement, tmlenture, mortgege, lease or other instrurment to
which the Disiniet s subject or by which it i bound or any existing State law,
regulation, cmut order or consent decree o which the Distriet is subject; and

{v the Dnstrict 15 nd in breach of or defhuit under sny applicable taw o
administrative regulation of the State wr any applica ?i judgment or decres oy oany
tuan agresment, indentore, bond, note, resolution, agreement or other instngment 1o
which the Distrivt is & party or s othorwise mh}a(ti which breach or default weuald
materiaily adversely affect the District’s abulity to enter ints ot porforn s obligations
ander this Contraet of Purchase and no event has ocourred and 18 consiving which,
with the passage of time or the giving of notive, or both, would constitute such a
Wreach or defauin

o
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(9 avernficate, together with fully exesated comes of the District Resolution, of
the Clerk of the Board of T m;,tu:&. of the Dhstrie] to the effect {hat

{1} such sopy 1¢ a true and correst onpy of the District Resolution; and

{i1} the District Resolution was dely adopted and has not been modified,
amended, rescinded or revoked and i in B! force and effect on the date of the
Closing

{18y acertificate, together with lully executed copies of the County Resolubion, of
the Clerk of the Board to the offect that

) such copy 19 & frue and correat copy of the County Resolution; and
{11} che Coundy Resoluhion was duly adopted;

(11} an opinion of County Counsel for the County of Lis Angeles, sddressed 1o
the District and the Underwriters, dated the Closing Date, in subsiantially the form attached
hereto gs Bxhibit B

{12y an opinion of Hawking Delsfield & Wordd LLP, Los Angeles, Califorus,
counsst 1o the Underwriters, dated the Closing Date, addreased to the Unds:rmri?ez‘s, in form
and substance acoeptable to the Underwriters;

{133 certificates of the appropriate officials of tie District evidencing their
deternmnations respeeting the Peelinninary Offivial Satement i sccordance with the Rule;

{143 aPaymng Agent Agree h,rzihuwm 11 the Dastrict and The Bank of Mew Yok
Melon Trust Commpany, PLAL, Los Angeles, Califtrnia, o porform the servises of Payving
Agent ander the Resolutions, in form satistactory to Bond Counsel;

{15y

Fy
Y E

{a policy of mumicips! bond msurance with respest (0 the portion of the
Bonds that is tosared by the fasorer;

{16} {a cortificate of the Insurer in form snd substance setisfactory to Boad
Counsel, District Counsel and eounse! o the Underariters; ]

(173 lan opinkon of counsel 1o the Inswrer addrossed to the Distric and the
Underwriters 1 {omm and substancs satisfactory to Bond Covosel, Tdstriot Counsel and
coursel to the Underwriters; ]

{18y such additional legal opinions, cortifivates, procecdings, nstruments and
ather documents as the Underwriters may reasonably request to evidence {z} comphiancs by
the Distrivt and the Paying Agent with legal requirements, (1) the tuth and ascurasny, as of
the tive of Closing, of the representations of the Dhstriet hersin comtained, and (1) the due
performance or satisfaction by the District ot or pruw to such time of sl agreements then o
be performed and all cmnditions then to he satisBied by the Districd,

i the County or the Eastrict shall be unable to satisy the conditions to the Underariters” obligations

corsained in this Contract of Purchase or i the Underwriters” ebligations shall be teeminated for any resson
poroitted by this Contract of Purchase, this Contract of Purchase may be canceled by the Represeniative at, o
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at any thme prior o, the time of Closmg, Motice of such cancellation shall be given 1o the Disinet and the
Condy in writing, or by telephooe or telegraph, confirmed 1 writing, Motwithstanhing any proviston hereio to
the contrary, the performanac of any and il obligastions of the Distriet and the County hercunder sod the
perioroance of any sod all conditums contmned barein for the benefil of the Underaritors muy be watved by
the Represenianve i writing at its sole diserction.

i1, Conditions 1o Obleatoens of the District and the Connty, Theperk ormanw iy the Dhstrict
and the County of thew obligetions s conditioned upan (4} the perfirnance by the Underwriters of their
obligations hereunder; angd (1) recoit by the Dhstriet and the Underwriters e‘;-f‘minions and ceriificates being
detsvered at the Closing by persons and entities other than the Distriot and other than yems to be exeonted by
the Underwriters or thedr counsel,

12, Expeases. The District shall pey all expenses incident to the perfemance of i obhigations
bereunder from the proceeds of the Bonds to the exient \m,h ERPENSLS ATE 11 st p;mi by e Underwritors from
retained ortginal issue progiwin, as provided o the following sentener, including, bl not lited 0 the
fotlowing: (i) the costs of the preparstion and reprodustion of the Dhstrict Besolution; (1) the fess and
bussernents of Bond Counsel, the District’s Financial Advisor and auditors; (i) the costaf the preparstion,
printing and delivery of the Bonds; {iv) the fees, ifany, for Bord ratings, ticluding ol necsssary expenses for
traved relating @ such ratings; (v} the cost of the printing and disivtbution of the Prelimunery Official Starement
and the Offieisl Statement; {vi} the initial fees of the Paying Agent; {(vit) {the prenvum for the suranes
'f:‘;a'iz;;v}; ared {viit)all other fees aud expenses mudtm £0 the isseance and sale of the Bonds or the performanae
wf it ohligstis s %zgrf:ami“r ichuding expensea paid by the Underwriters muy bebalf of the Dhstrict; provided
that vnder no arcumstances shall the Undersiters” Habality for the forepoing costs amd expenses excoed orbe
payabie 'f.mm anv soviree other than the amnunis retained by the Underwriiers therefors pursuant to Bection |
fervof, and provided further that of such amounis are not sufficiont to pay all of the foregoing costs and
sxpenses, the balance of such costs and wapenses shall be paud by the District, It s hereby acknowledged that
the Undarwriters shall retain net original ssur premium on the Bonds in the amount of 33....W ____________ 10 be
apphied by the Underwriters to the payiment of certan reimbursable costs of the District and costs of issum HOL
for the Bonds mchuding, but not Umited to, Underwriters” discount in the amount of ”tv
premminm for the Insurance Policy {as defined berein) in the amouniof § and such other

issunnce uot to euceed § tas provided o one or morg kaqu«:wts for Disbursemont of Costs of

fzsuanos frony the District to the Reprosengative (in substantially the form attached hereto as Exhibit O, with

armounds remaining unspent on the basis of an sccounting to ocowr a5 st forth in Section § hereirg provided

that ull previous Regoests G Disbursemsents of Costs of Tssuance shall vot exweed §_ . the total
ameunt which the Bepresentative is obligated tis pay. Undisbursed porticns of such vetained amounts shall be
held unimvested by the Represeantative. On 2009 the Represeniative shall roodt any ondisbursed

halarce to the District pursuant to Section 1 hereo! for application pursuant to the County Resobution.

A5

L

All out-of-pocket expenses of the Underwriters, inchuding the California Deby and Investment
Advisory Commission fee, CUSIP Burcau registration fees, expeoases for travel, the fees and expenses of
counsel to the Underwriters and nther expenses {oxvcept as provided above}, shall be paid by the Underwriters,

13, Term and Comditions of Bunds, By executing this Contract of Purchase, the Chicf
Financyal Officor, or desigrated deputy, s exersising the a oniy granted o thom under the Dhstrict
Resohution 1o deternune the terms of the Bonds

14. MNutices. Any notice or other covamunication 1o he given under this Contract of Purchase

{oiber than the acoeptance horeof as spesified in the Srst paragraph hereof) may be given by delivering the
save in writiog 1 to the Distriet, to the Los Angeles Community College District at 770 Wilshire Boulevard,
Los Angeies, California 90017, Attention: Chicf Financial Officer, if 1o the County, o the Coundy of Lo

[
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freasurer a‘m iax (,oiicﬁm $ C‘f f‘ca af @325 all of Adrmnisretion, 500 West Teraple Steegt, Lo
s, 1o the Bepresendative, E. L } i;a Keoma & Co, Ine,
(& doros 90024, At Rastd Amevoun, Principal.

8. Eative Sgveement, This Contract of Purchase supersedes and replaces all " B REROtiak 5
ggresments and understandings among the parties bereto in relation fo the sale of the Pox E 18 o
Purchase, whea accepted by the Distriot and the County, shall constitute the cniire agrecment among -:h
Dhstrict, the County and the Underwriiers with respect o the subject matter hereot,

15, Severability. In the event any provision of this Contract of Purchase shall be hold invalid or
unenforcesble by any court of competent jurisdiction, such holding shall not invalidate or render unenforcesble
any other provision hereof.

17, Parties in Interzst, Survival of Represeniations sud Warrantivs. This Congact of
Purchase when accepied by the Digtnet in writing 48 heretoforz specified shall constinnde the entive agre ement
betweon the Distriot angd the Underwritors. Thiy Contract of Purchase s made solely for the benefit of the
District, the County and the Underwriters (including the successors or assizns of the U‘u&ﬁﬁm@m‘s,:. Bes person
shall acquire or have any rights hersundsr or by virtue hereof. Al the representations, warrantics and
agreements of the District in this Contract of Purchase shall survive regardless of {a) any investigation o any
staterment in respest thereof made by or on behulf of the Underwriters, (I dedivery of and payment by the

Uhnderwriters for the Bonds hereunder, and (e} any ternnation of this Conmract of Purchase.

i8. Execntion in Counferparts.  This Contraot of Purchase may he exeouted in severs
courderparts, cach of which shall be regarded as an original and 53} of which shall conshiiute but one and the

same docurnent.

16
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1%, Annloable Law, Thiq Contract of Pus
aceordance with the law of the St

te applicable o contrac

; h e shall be interpreted,

erned and enforced in
h State.

5
0

&t
18

s made snd | per formed u

Very truly yours,

H L

E LA ROSA & U0, INCL

FOLDELAROSA & OO NG
As Repregentative of the U r,d»rw. HErS
inciuding themselves

The foregoing ia *ma vy agveed w
and acoepted as of the &At frst
shove written:

COUNTY OF LOS ANGELES

Tressurer angd Tax Collector
Approved as to form:

RAYMOND G FORTNER, IR
Connty Counset

By:

Prineipal Deputy County Counsel

Managing Divector

Li28 ANGELER COMMUNITY COLLEGE DISTRICT

Chief Finaneial Officer/ Treasurer
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EXHIBIT A
S${E-2 Principal Amount]

LOS ANGELES COMMUNITY COLLEGE DISTRICT

{Lounty of Los Angeles, Ualifornia}
GENERAL OBLIGATION BONDS
2081 BEECTION
2008 TANABLE SERIFS E-2

MATURITY SCHEDULE

Maturity Principal Interest
{August 1} Amount Rate Yiekd

Price

$ 8 %

i

Priced to call on Augast 1, 20 atpur,

% Term Bonds due August 1,20 Priced 1o Yicld: Y
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FIF-2 Prindipal Amount]

LOS ARGELES COMMUNITY COLLEGE DISTRICY

{Uounty of Los Angeles, California)
GENERAL OBLIGATION BONDS
23 ELBECTION
ZO0E TAXABLE SERIES ¥-2

MATURITY SCHEDULE

Maturity Pringipad Interest
{Aupust 1} Amaunt Raie Yield Price
& % Yo

i

Priced toeall on August 1, 20 st par,

% Term Bords due Augost 1, 20 Priced to Yield:

19419.6 Q32038 COP



TERMS OF REDEMPTION

yper
1

Fhe Boods are subject te rodemption pror t thelr stated roshurity dates as follows:

Chmionad Kedemption. The Series E-2 Bonds maturing onor before August 1, 208 are notsubct o
rederoption prioy o maturity, The Beries B-2 Bonda maturing on or affer August 1, 20 maey be redeenied
before maturnity, at the ephion of the PMstrict, from any source of available Rwnds, on any date on ov sfter

August 1,20 a5 3 whaole orin part, atpar. together with interest acorued therson 1o the date of redenupiion.

The Series F-2 Bonds matwring ot or before August |, 28 are not subjret to redemption prior 1o
mahaity. The Series F-2 Bonds maturing on or after Sugest 1,20 way b redesmed before matsrity, at the
option of the Dhstrict, frmo any source of avadabic funds, on any date on or after Avgest 1, 20 ssawholeor

0 part, at par, together with foterest aconied thereon fo the date of rederoption.

Mandarory Redemption. The Serics E-2 Bonds maturing ou August 1, 20, shall be sabject o
marndatory sinking fund redemplion in part by loton August 1, 20 and cach vear thereafter to nturity, from
sroneys in the Debt Bervice Pird exteblished under the County Resolution, at o redenption price of par, plus

acenind nterest, in the yvears and amounis s forth in the following table:

Mandatory 3inking Fund
Basroent Date Mandatory Sinking
{Aupast 1) Fund Payment

Y Muatority.

The Serizs ¥-2 Bonds maturing on August 3, 208, shall be subjeot to mandatory sinking fund
redempting i part by ot on Aupest 1, 20 and esch vear thereafier (o rogtunity, frons woneys n the Delbt
Service Pund established under the County Resobituon, al & redemption price of par, plus accrued interest,
the years ansd amounts set forth in the following table:

Mandatory Sinking Fund
Payment Dale Mandatory Sinking
{Aupast 1 Pund Payment

20 $

©r Maturity,
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EXHIBIT B

FORM OF COUNTY COUNSEL OFINION

September 23, 2004

Los Angeles Conumanity College Disiriet
T Wilshire Blvd.
Los Angeles, Caltfornia 90617

Citigroup Global Markets Inc.,

as Representative of the Un derwriters
“}G Creenwich Street, 2nd Floor

dow Yk, Mew York 16013

Ri: Los Angeles Conmmunty College District ${E-2 Principal Amount] General Obligation Bonds

2004 Election, 2008 Taxable Smm -2 and $1F-2 Principal Ameant] General Obligation Bonds

20073 Plecnon, 2008 Taxable Series o2

{adies and Gentlamen:

This i;spi‘fziz‘;r is rendered and delivered i conuection with the tssaance by the Board of Supervisies
the County of Los &.nreiu {the “County™) on behalf of the Los Angeles 'n*m umt; Cottege Distric
“District™y of ${E-2 Principal amount] aggregste principal smound of boads d»swmid s f‘m"clf,:,\
{_..mnmum:}, i oiiegc DHatriot General Obligation Bonds 2007 Blestion, 2008 Series E-27 {the “Serics £-2
Bonds™), and 8$[F-2 Principsl Amount] aggregate prncipal amount of bonds designated “Log Angeles
Commumity College Distriet General Obligation Bonds 2003 Flection, 2008 Series .27 {the "Serwes P-v.v,
Honds” and, ogether with the Sertes E-2, the “Bonds™). The Bonds are being issued purseant 1 avesolution of
the Boad of %li;\’i"'l\\)l‘b of the County of Los Angeles, Calitornia (the “County™) ﬁfi@piﬁd on September 2,
2808 (the “County Resohition”™), at the veguest of the Distnot made porsuant o s resoletion adepied on
August 6, Z008, by the Distriet (the “District Resolubon™)

Inrendering this opuion, wi have exanuned the County Resolution, the Contract of Purchase dated
Septomber 8, 2008 {the “Contract”™), by and among the District, the County and £, J. De La Ross & Co, Ing,,
a6 represetative of the underwriters named thessin, and such ather dosuments s, records and instruments and
madde such investigations of law and fact s we bave deemed neoessary to render tiz,c npasions expressed heredn.

Basced upon the foregoiny, and solely with respect to the taws of the State of Califorus {the “State™,
we are of the opinion, us of the dute hereot, thal

IE The County 15 g political subdivision duly organized and vahdly exisiing under the
Constitution and the laws of the Staie of (‘.ahmrma;

2. "i‘i*- County Resolution approving amd suthorizing the execution, sale and delivery of the
Contract and the tsmumnce of the Bonds was duly adopted ot s vecting of the Board of Sapervizors of the



County, which was valled and held pursuant to linw and with alf pebhe notics reqnred by faw and at which s
guoram was praserst and scting at the time of adoption;

3. There 1s ne geton, suit, procgeding, I@ary of investigation, at law or i cguaity, befors or by
any court, povernmental agency, public ageacy or hody ps—:rdizy in which scrvice of process has been
completed against the County, or, 10 the beat knowledge of County Counsel, threatenad against the County
{1y affccting the existonee of the County or the fitles of its officors who have acted with espost o the
proceedings foy issuance and sale of the Bonds o their respective officers; (b} seekanyg to prohibit, restrain or
srgoin the execution of the Contraes or the issusnce of the Bonds or Inoany way conteating or atfecting the
vahdity or enforceability of the Boads, the Contract, or the County Resolution; {0} cortesting the powers of the
Covnty or its authority to enter into, adopt ar perform #is obligations under the County Besalution or the
Contract, or {d) secdung to vestrain o enjoin the levy or sollection of tax revenuss pledged for paymont of the
Bonds; and

4, The Contract has beon duly authorized, executed and debvered by the County and the Bonds
bave beon duly authornized by i;he (,au‘n'iv ewmw} bav the County on behalf of the District and detivered by the
County and, sssuming due authorization, executron and delivery by the other parties thcn’*o, the Contract will
constituie the iegal, vahd snd binding agr&mem of the County enfiwerable againg the County n secordance
with its ferms, exeept ax the enforcement thereof may be Himited by bankmiptoy, msolvency or other laws

affecting the eoforvement of crediftns” rights generally and by the appdication of cquitable principles if
Lqmi,ﬁm remedies ave songidand by the limitations on lepal romedies posed on 200N agmnst couniies in

ihe S State.

With respect to the opinions we have expressed above, cnforcement of the rights wnd obligations ander
the County Resoluttu, the Contract and the Bonds may be limited by bankruptey, insolvency, resrganization,
moratorinm or other laws affecting the enfiweernent of creditors’ rights generally, by the apphuation of
equitable principles Hequtable remedues are sought, and by Trmtabions on legal remedics waposed i actions
against public catities in the Stale. We express no opinion a8 o the availability of cguitable remedios in
connvetion with enforcement of the Connty Resolotion, the Contract or the Bonda,

Very traby vours,

COUNTY COUINSEL

CAMMY C. DUPONT
Principal Deputy Countty Counsel
Special Servives Division

B-2
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EXHIBIT O
REQUEST FOR DISBRURSEMENT OF COSTS OF IBRUAKCE

LOS ANGELES COMMUNITY COLLEGE DISTRICT
{Cnunty of Los Angeles, California)
SENERAL OBLIGATION BONDS
${E-2 Principal Amound] 2001 Election 2008 Taxable Series E-2
BIF-2 Principal Avwant] 2003 Election 2008 Taxable Series F-2

E. 5 DelaResa & Co, Inc

Lag Angeles, Uabifornda (the “Bepresentative”
under the Contract of Purchase

for the sbhovereferenced Boods {the “Bonda™y)

The Los Angeles Comnunity College Phstniet (the “Distrist”™) hereby anthorizes and divects, in
somuection with the issuance of the Bonds by the County of Los Angeles, Califinnia on behaif of the Districs,
the Representative, or the Representative’s authowized agent, 1o pay on s date the authorized costs of
ssvaancs of the Bonds identified on Schedule 1 attached hieretn to the payees and in the amounts set forthoon
Schedule L

B i3 cerufied that the amounis reguested onder thus Request for Disburssament of Costs of Bmuance,
together will sl previous Reguests for Dishursoment of Costs of Isxomnos, if soy, doss not exesed
& _, the wial amount which the Representative is obligated o pay.

Dhate: 068

LOG AMGELES COMMUNITY
COLLEGE DISTRECT

By:

hiet Finaneia! Officer Treasurer

94196 432038 COP



IMDERWRITERS

E. L DelaRosa & O, fnc,
Morgan Stanley & Co., Tue.
Backstrom, MoeCarley Berry & Co  LLC
RBanc of Americs Scourities, LLO
Citigroup Global Markets Ine,
Goldman Sashs & o,
Rarowez & Co., Inc.

Siehort Brantord Shank & Co, TLO

-1
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CERTIFICATION
STATE OF CALIFORNIA )
}ooss.
COUNTY OF LOS ANGELES )
L Layre Grean
Name
Asaistant Sscrelary to the Board , do hereby sitestor

cattify that the attached is a full, trug, and comect copy of CHANCELLOR SOM, NO. CHZ

RESCLUTION AUTHORIZING ISSUANCE OF GENERAL OBLIGATION BONDS - adapled

by the Board of Trusiees at e regular meeting of Auqust &, 2008,

further attest or certly that the attached documant s on file {n the Chancellor’s Cificg,
{ficial Actions of the Board of Try stees of the Los Angeles &.femmzmiiv College District, and that |
am custodian of such records.

Fdeciare, under penalty of parjury, that the foregoing is true and correct,
Executed s 6% day of August 2008 &t Los Angsiss, California.

Laurte Gresn
Assistant Secrefary 1o the Board

Eyvidence Code Seclion 1530 and 1531
0P 2015 5 Los Angales Community Collage Distrint



geles Community College District

Cam Ko, CH2 Tvision: Channedior Date:  August 8, 3008

Subject: RESCLUTION AUTHORIZING ISSUANCE OF GENERAL OBLIGATION BONDS

Adopt a Resolution Dated August 8, 2008 (hereto attached and identifisd as
Attachment 1} entitled “Resolution Authorizing issuance of nol 10 excesd
$241,500,000 of Los Angeles Community College District General Obligation
Bonds, 2001 Elsction, 2008 Beries E and $384,815,000 of Loz Angsies
Community College District General Obligation Bonds, 2003 Election, 2008
Seres F and ordering certain actions in connection Therewith.”

Background: The adoption of the resclution by the Board Trustses approves,
authorizes, and directs soecution of various documents and dirscls certain
actions with respedt o the execution and delivery of general obligation bonds
to provide for the funding of vanous capital projects Yor the construstion and
equipping of and improvement to cerlain campuses, site acquisitions for
putreach and administrative support and completion of other projects in the
masier plan at all the nine colleges of The Los Angeles Community College
District.

ﬁ?&»ﬁ«’ & —

anproved by 4
pMarshydl £ Brusomond, Chancellor

Chanoelior anyd ¢
Saoretary of the Board of Trustees PEABIK s

s Santtsgoe .
i ‘ . ; ) Frig. Grott-Hayes
By ng ;ﬁ\ﬁw« Date__3/4/ <D Bustos
T Biudent Teustes Sgdvisuly Yoie

Page 1 of 1 Pages Com. Mo,  GHE  Div.  Gbancelior Gate  BH2088




RESQOLUTION AUTHORIZING ISSUANCE OF NOTYT TO EXCEED
$291,500.060 OF LOS ANGELES COMMURITY COLLEGE DISTRICT
FENERAL OBLIGATION BONDS, 2001 ELECTION, 2008 SERIES E AND
P4 Q15808 OF LOS ANGELES COMMUNITY COLLEGE DISTRICTY
GENERAL OBLIGATION BONDS, 2003 FLECTHN, 2008 SERIER F AND
QRDERING CERTAIN AUTIONS IN CONNECTION THEREWITH

WHBEREAS, the issuance of not fo exceed 31,245.000,000 sgorepale principal
smcunt of general obligation bonds {the 2001 Autherization”) of the Los Angeles Comununity
College Thstrict {the “District™), Connty of Los Angeles (the “County”™), State of Califormis, was
authorized at an slection {the “2001 Blection™ hell in said District on April 1, 2001, and
020,000,000 apgregate princapal amount of general obligation bonds {the “2003 Authorization,”
and, collectively with the 2081 A.zazhoumtzo;z, the “Authorizations”) of the District was authorized
at an election (the “2003 Blection”) held in said District on May 20, 2003 {the “2003 Election,” and,
cottectively with the 2001 EBlection, the “Elections™), the proceeds of which are to b used for the
furnishing, equipping, scquisition, construction and improvement of certain capiial facilities of the
Distriel; and

WHEREAS, the Registrar-Revorder of the County certified {o the zffect that the
official canvass of returns for each Election reflecied that more than the requistie 33% of the votes
cast on the District’s boud messurs subontted (o the voters at cach of the Flections {each, a
“Measure”} were cast in favor of the Meuasure, ansd such resulis have previousty beep entered in the
minutes of this Board of Trustees {the “District Board™}; and

WHEREAX, Section }"? MO{&’% of the Education Code of the State of Californis
authorizes the Board of Sapervisors of the County {the “County Board™) o borrow funds through
the issuance of bonds wnder the Authorizations in the name and on behalf of the District, pursuant o
a resolution adopted by the District; and

WHEREAS, $953,500,000 of principal amonnt of gensral obligation bonds have
heretofore been issued by the County Board on behalf of the District under the 2001 Authorization,
teaving unissued the pringipal smoant of $291 500,000, and $615,085,000 of principal amount of
gemeral obligation bonds have heretofore beew issued by the County Board on behalf of the Disirict
ansder the 2003 Authorization, leaving waissucd the principal amount of $364,915,000; and

WHEREAS, it now appears {o this Dastrict Board that Bnencial market conditions
are favorable for the wssuance and sale of not 1o exceed 3658,415,000 in two or more series of bonds
of the respective Anthorizations to be used for the various purposes outlined i the relaled Measure,
one oy more serizs of which may be taxable {(the "Taxable Bonds™}; and

WHEREASR, this District Board herghy dutermines that such bonds should be offered
at this time, in one or wore series, and reguests the County Board tu offer such bonds for sale;

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Los
Angeles Commanity Cellege Disirict as follows:

GH3420154



Section 1. This District Board hercby determines that geperal obligation bonds
of the District in the aggregate principal amount of not to exceed 3656415000 (the “Bonds™} be
sifered for sale, in one or more serizs, the proceeds of which are to be used for the furnishing,
ciuipping, acjuisition, construction and improvement of certain capital facilities of the District as
set forth in the respective Measure approved at the 2001 Hlection or the 2003 Blection, a5
appropriate {the “Projects”).

Section 2. For the above purposes, this Ddstrict Bosrd herehy requests the
County Boand to iszue the Bomds and fo order such Bonds 3 be seld in separsie tranches,
representing the Tasable Bonds and those Bonds, the tuterest on which is excluded from federal
meome taxation {the “Tax-Exempt Bonds”). The Tex-Exempt Bonds shall be sold w0 Chitgrowp
Urlobal Markets, Ing, ("Cit”) and Goldman Sachs & Company, 86 co-senior managing underwrifers,
with  Citt acting as representative {the “Tax-Exempt Bonds Bepresentative”) of the several
underwriters named on the Prelinunory Official Stalernent (defined below) and the Taxable Bonds
shall be sold  De La Rosa & Co. ("De La Rosw™), and Morgan Stanley Tucorporated, a5 co-senior
managing ovonderwriters, with e La Rosa acling as represepiative (the “Taxable Bonds
Representative” and together with the Tax-Exempt Bonds Representative, the “Represeutative” or
“Representatives”™), vach at negotiated sale m accordance with the apphicable form of Contract of
Pourchase {the Contract of Purchase for the Tax-Exempt Bonds being heretn calied the “Tax-Exempt
Contract of Purchase,” and the Contract of Purchase for the Taxable Bonds being herein called the
“Taxable Contract of Purchase,” and colloatively, the *Contracts of Purchase™), each by and among
the District, the County and the Underwriters in commection with the sale of the rpspertive serics of
the Bonds, substaniially in the forms submitted o and considered by this Board, The Bonds shall
bear or accrete ingerest at rates pot o cxeeed the maximum rate per annnm permitied by law and
shall not excoed 25 wears in maturity from their date of issuance. The forms of Loutract of
Purchase on Ble with the District Boand asre herchby approved amd the {Jhief Financial
Offiver/Treasurer of the Dsirict or any designee thereof {each, an “Authorized Officer™), and each
of theny, is hereby authorized o exccuts the Contracts of Purchase, with such changes therein,
deletions therefrom and medifications thereto as such Authorized Ufficer mayv approve, such
approvel 1 be conclusively evidenced by the execution and delivery thurcof.  The Thatrict has
imstrocted the Representatives {o ostablish the terms, scries, inlerest structure and redempiion
provisions for {he respective sgries of Bonds in order to take advantage of financial markel
conditions prevailing ot the date of sade of the Bonds undey the apphicable Contract of Purchase.

Section 3. The District Beard hereby approves the use by the Underweiters of a
Prelipminary Official Statement relating to the Tax-Exempt Bonds and a Preliminary Offiniad
Statement relating fo the Taxable Bonds, each substantially in the form submitied to and considerad
by this District Boand {each, a “Preliminary Official Statement™ and collectively, the “Preliminary
Official Staterpents”™) and following pricing, an Officiel Statement in connection with the sale of
each series of the Bonds {each, an “Official Statement” and oollectively, the *“Official Statements™),
in cach case with sach chanpes as may be approved by the Awmthorized Officer and such other
officers of the DMstrict as may be guthorized by the District Board are, and cach of them gcting alone
hereby is, authorized to deliver copies of the Preliminary Official Statemenis and the Official
Statements with such changes therein as such Awvthorized Officer shall approve, in his or her
diseretion, as heing in the best interests of the Distrist. Upon the approval of such changes by such
Aunthorized Qfficer, the Preliminary Officiad Statements shall be “decmed final” as of its date except
for the omission of certain nformation ax provided n and pursnant to Role 1502412 promulgated
under the Securifies Exchange Act of 1334 (he “Rule”™). Followmg sale of the Bonds, the

bt
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Authorized Qfficer i hereby authorized and directed to excoute the Official Statements with such
changes thorein, deletions thevefrom and mwodifications thereto as such Aunthorized Officer may
approve, such gpproval o be conchaively ovidenced by the execution and dedivery therzefl

Rection 4. The Bonds shall be issued in book-entry only form, to be lodged with
The Depository Trust Company ("IITCT) i New York, New York, which shall be the registered
ownzr of the Bonds issued at the closing tn the form of a single certificated Bond {or each maturily
within a series of the Bonds desentbed u the refated Contravt of Purchase. The Representatives ars
divented o assist the District and the County in qualifving the Bonds for deposit with DTC.

Section 5. Pursuant fo the California Hdwegtion Code, the Treasurer and Tax
Collector of the Cownty (he “Treasyrer™) shall serve s the mitial paving agent (he “Paving
Agent™} for the Bonds. Subject to the vomsent of the County, the Authorized Officer shall appoiut
The Bank of New York Mellon Trast Company, M.A., a5 agewt of the Paving Ageut, The first
annual foss for Paying Agent services shall be paild from proceeds of the Bonds; subsequant apnual
fres shall be paid by the District. The Distrie! agrees to reimburse the Paving Agent for any of its
expenses incurred in connection with accepiance and performance of such dutios.

Section 6, The District Board hereby confirns the designation off (13 0 gs Tax-
Exempt Bonds Representative and (1) De Ls Bosa & Co. a5 Taxable Bonds Represeutative, each
representing & group of onderwriters previously approved by the Board, end the law fitm of
Fulbright & Jaworski L.L.P., Los Angeles, California, as Bond Counsel] (o the District in connention
with the authorization wud issuance of the Bonds. First Southwest Comypany, acts as Financial
Advisor i the Dasirict,

Section 7. The [Hsirict hereby covenants that i shall not, directly or indirgetly,
use of permit the use of any procecds of any of the Bonds, o of any of the property financed or
refinanced with the proceeds of the Bonds, or other funds of the District, or take or omit o take any
action that would cause the Bonds © be deemed “arbitrage bonds” within the meaning of Section
148 of ihe Internal Revenue Cade of 1986, as amended {the “Code™). To that end, the District shall
comply with all requirements of Section 148 of the Code and all regudations of the United Sistes
Drepariment of the Treasury pronuwdgated thereunder to the extent that such reguivements am in
effect and applicable to the Bonds.

Section 8. Pursuant to Section 15146{h) of the Eduwation Code, the District
Board hereby approves of the sale of the Bouds on a negotiated basts o the Underwriters. The
District has determined that conditions in the mumrz;mi marketplace are sufficiently complex that
the increased Hexibility the Underwriters can provide in structuring end planning the sale of the
Bonds dictates sale on a negotiated rgther than a competitive basis. The costs of sale of the Bonds,
which inclnde Bond Counsel foes, printing and rating charges, Paying Agent and dissemination
ggent fees, numicipal data collection and other related foos, are estimated at no wore than 0.07% of
the apgregete principal amount of the Bonds. The cost of bond insurance premium, if any, i
estimated at no more than 0.55% of the principal amount of the Bonds, The purchase price of the
Bonds shall reflect an Underwriters” discount of not to exceed 0.350% of the principal amount
thereof

& ¥4

Section 9. The District Beard determipes that all acts and conditions necessary

Y
to be perfermed by the District Board or to have been met procedent to and in the issuing and salz
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of the Bonds in order to make them the legal, valid and binding general obligations of the Dstrict
have besy performed and have been wet, or will at the time of delivery of the Bonds have been
performed and met, in vegular and due form as required by law; and that so sistutory or
Constitutional lnitation of ndebtedness or taxation will have been exceeded in the issnance of the
Bossds,

Regtion 10, The form of Continuing Disclosurs Agreoment, which may be
delivered separately for the Tax-Exewpt Bonds and the Taxable Bonds, on file with the Distniot
Board prepared in connection with the Bonds and 0 be dated the date of sale of the Bonds, for the
henefit of the registored owners from Gowe {0 time of the Bonds (the “Owners™} 1 hareby approved
and the District Beard herchy avthorizes any Authorized Officer 1o execnts such Continuing
{Haclosure Agreement with such changes therein as may be spproved by the Awthorized Officer.
The District bereby povenanty and agrees that it will comply with and carry ouwt ali of the provisions
of such Continuing Disclosure Agreement in order o assist the Underwriter in complying with the
reguurements of the Rule. Any Owner may tale such gctions as may be necessary amd appropriate,
including seeking mandamus or specific performance by cowrt order, to vanse the District to comply
with ils obligations under this Section; however, noncompliance with this Section shall not
constitute a default under or cause the accelevation of the Bonds.

Rection 11, Should the Anthorized Officer, upon consaliation and advive of the
Represeptatives, determine it is in the best intorests of the District to obtain credit enhangoment for
seunie or & portion of the Bonds, including municipal bond insurance, to improve thelr marketability,
the Authorized Officer is horeby anthorized and directed © sign documents to seoure such oredit
enhancement on such forms and subjeet (o such condilions as wmay by established by the Authonzed
Officer in agreements relating 1o such credit enhancemunt,

Seetion 12, The County Board 15 hereby reguesied to assigt the Distriet in the
suance and sale of the Bonds; o order to meet the requirements of law and the procedures of the
County with respect 5 such a reguest, the Clerk of the Disirict Board is hereby directed t lodge g
certified copy of this Resolntion with the Clerk of the County Board promptly following adontion
hereof, and the District roprosents and warrants {o the County that annuad administrative expenaes
associated with the Bonds at the thme ontstanding shall be the sole responsibility of the District and
the District shall reimburse the County’s costs and expenses invwrred in conpection with the
issuance and sale of the Bonds, The Bonds are the general obligations of the Datrict secured by fux
levies and do not constituie an obligation of the County except as set forth In the resohution to be
adopted by the County Board authonizing the issuance of the Bonds. The County will bear no
responsibility for the acqmisition, construction or fnstaliation of the Projects, or any part thereof)

Sectiony 13, Members of the District Board and District officials and siaff, their
authorized deputies and designess, are herehy awthorized and divected, jointly and severslly, io do
any and all things gnd 1o exeoule and deliver any and all documents which they may deem
necessary or advisable in order to provesd with the issuance of the Bonds and otherwise carry out,
give effect to and comply with the ternms and intend of s Resolution. Such actions as may have
horetofore been taken by such officors, officials and staff are hereby ratified, confumed and
approved.
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Section 14, Thiz Resolutivn shall take etfert immediately upon jts adoption.

AFPROVED by ihe Board of Trustees at a regularly scheduled meeting conductzd at
Los Angeles, Californis, by the bllowing vote:

AYER: 6

NOES:

ABRENT: 1

ABSTAIN: {\ .
o7 ) 4
572D ka5

‘)

< /}i’éﬁ:‘fﬁfary of the Board
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